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16) » $ 33,391,692. (Part I, column (d) must be on cash basis.) under section 507(b)(1)(B), check hers , P> [——[
Analysis of Revenue and Expenses (The (d) Disbursements
total of amounts in columns (b), (c), and (d) (a) Revenue and (b) Net investment () Adjusted net for chartable
may not necessanly equal the amounts n e"pggZi: per iIncome income purposes
column (a) (see page 11 of the instructions) ) (cash basis only)
1 Contnbutons, gifts, grants, etc , received (attach schedule) S ! 435 r 841.
2 Check | i ouhdaton s"not requred o
3 Interest on savings and temporary cash investments 23,303. 23,303.
4 Dividends and interest from secuntes 537,353. 537,353, ATCH 1
S5a Grossrents . , . . ... .0 000
b Net rental income or (loss)
®| 6a Netgan or (loss) from sale of assets not on line 10 -1,740,163.
2| b Gross sales pnce for all 8,423,299.
o assets on line 6a —
é 7 Capltalmﬁaﬂ\?gm ine 2)
8 Netsh rt-teP._‘= ] S o)
9 Incomejmodifications - - - - - - - - (2]
O e ROV 1o 2010 12
b Less Costof ngoods sold . Jg
¢ Gross profit or-(loss)-{attactrschégduley;
11 Other Ii me (ﬁ&ggaﬁle)&ﬁ?{ )
_|12__ Total Addlines 3 through 11 . . . . . . . . 8,256,334. 560, 656.
13 Compensation of officers, directors, trustees, etc | | 0.
14 Other employee salanes andwages . . . . .
§ 15 Penston plans, employee benefits , , , ., . .
£ |16 Legal fees (attach schedule) ATCH 2 1,265. 0. 0. 1,265.
%| b Accounting fees (attach schedule) ATCH 3 40,875. 0. 0. 40,875.
l:", ¢ Other professional fees (attach schedule) R 21,283. 182. 0. 21,101.
'% 17 Interest. . . ... .. ... ... . ...,
@) ‘3 18 Taxes (attach schedule) (see page 14 of the mstrut:hcms)ir * 1,217, 1,217. 0. 0.
g :E 19 Depreciation (attach schedule) and depletion
2 ©|20 Occupancy . . .. ... ...
P : 21 Travel, conferences, and meetings , , . , . .
5|22 Pnnting and publicatons  , ., . . . ... ..
g’ 23  Other expenses (attach schedule) ATCH _5 . 160. 0. 0. 160.
% E 24 Total operating and administrative expenses.
< 2 Addlines 13through23 . . . . . ..... 64,800, 1,399. 0. 63,401.
o © 25 Contnbutions, gifts, grantspaid . . . . . . . 1,105,250. 1,105, 250.
% _26 Total expenses and disbursements Add lines 24 and 25 ' 1'170’050' 11399' 0. lr 1681 651.
B 27  Subtract line 26 from line 12
a a Excess of over exp and disbur .. 7,086,284.
b Netinvestment income (if negative, enter -0-) 559,257.
¢ _Adjusted net income (if negative, enter -0-). . -0-
9EM1!—;)c>2rol:)’onvacy Act and Paperwork Reduction Act Notice, see page 30 of the instructions. * ATCH 4 usa ** ATCH 5 Form 990-PF (2009)

: SUPERSEDING RETURN

«m990-PF

Department of the Treasury
Internal Revanue Service

Return of Private Foundation
or Section 4947(a)(1) Nonexempt Charitable Trust

Treated as a Private Foundation

Note: The foundation may be able to use a copy of this return to satisfy state reporting requirements

OMB No 1545-0052

For calendar year 2009, or tax year beginning

, 2009, and ending

2009

G Check all that apply | | Initial retum
Amended return

[__| intial retum of a former public chan
m Address change

L] Final retumn

Name change

Name of foundation A Employer identification number
Usethe IRS |THE WILLIAM S. AND NANCY E. THOMPSON
label. FOUNDATION 20-6371108
Otherwise, | Number and street (or P O box number if matl 1s not delivered to street address) Room/suite | B Tetephone number (see page 10 of the inswructions)
print
sg:';;::i'ﬂc 610 NEWPORT CENTER DRIVE 1220 (949) 209-6210
Instructions. | C'ty or town, state, and ZIP code c gemnm‘:";‘ne :fl;'ﬁﬁon_ls ______ > ‘ l
D 1 Foreign organizations, check here >
NEWPORT BEACH, CA 92660 2. Foreign organizatons mesting the

H_Check type of organization- LX_I Section 501(c)(3) exempt pnvate foundation
Other taxable pnvate foundation

Section 4947(a)(1) nonexempt chantable trust

computation .

| Fair market value of all assets at end
of year (from Part ll, col (c), Iine

N Accounting method. I_i] Cash u Accrual
Other (specify)

85% test, check here and attach

E If pnvate foundation status was tenminated
under section 507(b)(1)(A), check here , > l:l

F If the foundation i in a 60-month terrmunation

82872F 1673

v 09-8.5




- SUPERSEDING RE

Form 990-PF (2009) 20-6371108 Page 2
- Attached schedules and amounts In the
=FS 4|8 Balance Sheets descnption column should be for end-of-year Beginning of year End of year
amounts only (See instructions ) (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash-non-interest-beanng , , , .. .......... R
2 Savings and temporary cash investments , . , ., ... .. . 8,817,789. 12,262,859, 12,262,859.

3 Accounts receivable P

Grantsreceivable | | . . . .. ... .0t .

6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 16 of the instructions)

7 Other notes and loans receivable (attach schedule) >
Less allowance for doubtfut accounts P

8 Inventonesforsaleoruse , . . ... ... .. .. ...

Prepaid expenses and deferred charges , . . .

Assets
0

10 a Investments - U S and state govemment obligations (aﬂach schedulg)

b Investments - corporate stock (attach schedule) ATCH, 7 | 4,839,912. 575,492. 605,574,

¢ Investments - corporate bonds (attach schedule)

11 Investments - land, buildings, »
and equipment basls P e — e
Less accumulated depreciation
(attach schedule) @ & e o

12 Investments - mortgageloans . . ., . . . . . . 4 0 s .. a0

13 Investments - other (attach schedute) , ATCH 8 = | 12,752,680. 20,658,314, 20,523,259,

44 Lland, buildings, and >
equlpment basis 0000 Y e -
Less accumulated depreciation
(attach schedule) @ = = e

15  Other assets (descrnbe P

16 Total assets (to be completed by all filers - see the
instructions Also, seepage 1,item 1) , ., . . ... .. .... 26,410,381, 33,496, 665. 33,391,692,

17  Accounts payable and accrued expenses
18  Grants payable
19  Deferred revenue

20 Loans from officers, directors, trustees, and other disqualified persons
21  Mortgages and other notes payable (attach schedule)
22  Other habilities (describe P>

Liabilities

23  Total liabilities (add ines 17 through22) .. .. ... .. ..
Foundations that follow SFAS 117, check here >|__]
| and complete lines 24 through 26 and lines 30 and 31.
24  Unrestncted . . .. .. e e e e e s s e e e .
25 Temporanly restncted
26  Permanentlyrestncted | . ., . ..., ... ... 0.,

Foundations that do not follow SFAS 117
check here and complete lines 27 through 31. >
27  Capital stock, trust pnncipal, or cument funds | | | 26,410,381. 33,496,665.

28  Paid-in or capital surplus, or land, bidg , and equipment fund

29 Retained eamings, accumulated income, endowment, or other funds
30 Total net assets or fund balances (see page 17 of the

Net Assets or Fund Balances

instructions) | ., . .. e e e e e e e 26,410,381. 33,496, 665.
31 Total liabilities and net assets/fund balances (see page 17
loemstructlons) ....... e e e e e e 26,410,381, 33,496, 665,
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part If, column (a), line 30 (must agree with
‘ end-of-year figure reported on prior year's return) . e, o, 1 26,410,381.
2 Enteramountfrompartl' "ne27a LI T T T T R R TR R I Y o e s s e s s 2 7’086'284'
3 Otherincreases not included in line 2 (itemize) p 3
P R I 33,496, 665
§ Decreases notincluded in line 2 (temize) »_ 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part II, column (b). lne30 . . .. .| 6 33,496,665,

Form 990-PF (2009)

JSA

9E1420 1 000
82872F 1673 Vv 09-8.5




SUPERSEDING RETURN

Form 990-PF (2009) 20-6371108 Page 3
Part IV Capital Gains and Losses for Tax on Investment Income
(a) List and descnbe the kind(s) of property sold (e g , real estate, Q::; a(gat?l?é?:l (d) Date sold
2-story bnck warehouse, or common stock, 200 shs MLC Co) E’;P“D;"‘"n,,.:; (mo, day, yr) | (M. day.yr)

SEE PART IV SCHEDULE

1a
b
[
d
e
o Grosssaspes | 0 0opeon s s ot st
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col (h) gain minus

(i) Adjusted basis
as of 12/31/69

(k) Excess of col (1)

() F MV as of 12/31/69 over col (), 1 any

col (k), but not less than -0-) or
Losses (from col (h))

o a0 |o |

2 Capital gain net income or {net capital loss) .. ... If (loss), enter -O- in Part |, line 7

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)

If gain, also enter in Part |, ine 8, column (c) (see pages 13 and 17 of the instructions). }

If (loss), enter -0-in Part |, line 8

If gain, also enter in Part |, line 7 }

2 -1,740,163.

3

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)

If section 4940(d)(2) applies, leave this part blank.

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base perniod?

If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part

... [ ves[X)no

1 Enter the appropriate amount in each column for each year, see page 18 of the instructions before making any entries.

(a) (d)
(b) (c)
Catendar ?.,a,,??o‘,";',’(",,d,!f;’;nn,nq n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col R)Iﬁ;a%g‘br:tgl (©)

2008 1,502,750. 19,931, 964. 0.075394
2007 1,023,839. 7,835,676, 0.130664
2006 238, 608. 5,790,844. 0.041204
2005 29,353. 5,186,564. 0.005659
2004 13,000. 4,925,000. 0.002640
2 Totalofne 1, COMMA () . . . . ..\ttt et s 2 0.255561

3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been In existence if less thanSyears |, . . . ... ... 3 0.051112
4 Enter the net value of nonchantable-use assets for 2009 from Part X, ne 4 22,236,123.
5 Multplylined4bylined L e e e 5 1,136, 533.
6 Enter 1% of net nvestment income (1% of Part, ine270) . . . . . . . ... ... ..... 6 5,593.
7 Addllnessande .......................................... 7 1’142'126'
8 Enter qualfying distnbutions from Part Xi, lne 4 .. 8 1,168, 651.

If ine 8 I1s equal to or greater than line 7, check the box in Part VI, ine 1b, and complete that part using a 1% tax rate See the

Part VI instructions on page 18

JSA
9E1430 1 000

82872F 1673 vV 09-8.5

Form 990-PF (2009)




\ SUPERSEDING RETURN

82872F 1673 Vv 09-8.5

Form 990-PF (2009) 20-6371108 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4340(e), or 4948 - see page 18 of the instructions)
1a Exempt operating foundations descnibed in section 4940(d)(2), check here > ‘_l and enter "N/A"onlne1
Date of ruling or determination letter  _ _ _ _ _ _ _ _ __ _ _ (attach copy of ruling letter if necessary - see Instructions)
b Domestic foundations that meet the secton 4940(e) requirements in Part V, check 1 5,593.
here & (X ] andenter 1on ot Partiine27s ... e
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4%
of Part |, ine 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) . 2
3 Addnestand2 ., ........... e PP I 5,593.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter-0-) | | 4 Q.
5 Tax based on investment income. Subtract ine 4 from line 3 If zero or less, enter -0~ e e e e e . 5 5,593.
6 Credits/Payments
a 2009 estimated tax payments and 2008 overpayment credited to 2009 | 6a 24,565.
b Exempt foreign organizations-tax withheld at source | . . . . . ., .. L8b 0.
¢ Tax paid with application for extension of time to file (Form 8868) , , . ., , . | 8¢ 0.
d Backup withholding erroneously withheld | . . | . . e e e e e e 6d
7  Total credits and payments Add ines 6athrough6d . .. .. S I 4 24,565.
8 Enter any penalty for underpayment of estimated tax Check here D if Form 2220 s attached . ., .. ... | 8
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amountowed _, ., . . e e e e e ... P8
10  Overpayment. If line 7 1s more than the total of ines 5 and 8, enterthe amount overpald _ , , . . R [} 18,972.
11 Enter the amount of ine 10 to be Credited to 2010 estimated tax P 18,972. Refunded p| 11
Statements Regarding Activities
1a Dunng the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene In any political campaign? |, |, e e e e e e e O I | X
b Did it spend more than $100 durnng the year (either directly or indirectly) for political purposes (see page 19
of the instructions for definttion)? e e e SRR I |- X
If the answer 1s "Yes" to 1a or 1b, attach a detailed descnption of the activities and copies of any matenals
published or distnbuted by the foundation 1n connection with the activiies
¢ Didthe foundation file FOrm 1120-POL forthiSYear? . . . . . . . v v et e e e e e e e e e e A X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed duning the year
(1) On the foundation P> $ (2) Onfoundation managers P> $
e Enter the rembursement (f any) paid by the foundation dunng the year for politcal expenditure tax imposed
on foundation managers P $
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? | | . . . . ., . R X
If "Yes, " attach a detailed descnption of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of
incorporation, or bylaws, or other similar instruments? If "Yes, " attach a conformed copy of the changes _ , ., , ... ... .. .- 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more durning the year? , , . , . .. .. 4a X
b [f"Yes," has it filed a tax retumn on Form 990-T for this year? | | e e e e e e e e e e 4b N{A
5 Was there a iquidation, termination, dissolution, or substantal contraction dunngtheyear? | . . . . . . v v v v v v v v v e 3 X
If “Yes," attach the statement required by General instruction T
6 Are the requirements of secton 508(e) (relating to sections 4941 through 4945) satisfied either
® By language In the govermning instrument, or
e By state legislation that effectively amends the goverming instrument so that no mandatory directions that
conflict with the state law remain in the governing instrument? |, . . . . . . . v v v v v v v« e e e e e e e e e e ] X
7 Did the foundation have at least $5,000 in assets at any time dunng the year? If "Yes,” complete Part Il, col (c), and Part XV A7 X
8a Enter the states to which the foundaton reports or with which it 1s registered (see page 19 of the
mstructions) B CBr
b If the answer 1s "Yes" to line 7, has the foundation fumished a copy of Form 990-PF to the Attomey General
(or designate) of each state as required by GeneralInstruction G?If "No," attach explanation . . . . . . e [P 8b X
9 Is the foundation claming status as a private operating foundation within the meaning of section 4942(1)(3) or
4942())(5) for calendar year 2009 or the taxable year beginming in 2009 (see instructions for Part XIV on page
27)? If "Yes,"complete PartXIV , . . . . . ... ... ... .. e e R X
10 Did any persons become substantal contnbutors dunng the tax year? /f "Yes," attach a schedule lhsting therr
Namesand addresseS . . . . . . . . . e i i st i e e e e e e e e e e e e e e e e e e e e s e e e e 10 X
Form 990-PF (2009)
JSA
9E1440 1 000



‘ SUPERSEDING RE

Form 990-PF (2009) 20-6371108 Page 5
cUAITY Statements Regarding Activities (continued)

11 At any time dunng the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? if "Yes," attach schedule (see page 20 of the instructions) . . . v v v &t v v v v e 0 0 0 v v 11 X
12 Dud the foundation acquire a direct or indirect interest in any applicable insurance contract before
AUGUSE 17,2008 o v i v e i e e e e e e e e N K X
13 Did the foundation comply with the public inspection requirements for its annual retums and exemption apphcanon? e e e 13 X
Website address »___ __ _ I_‘IZ B e,
14 The books are in care of D_EI‘P‘]_I_E_'_E_R__TA?_C}F} ____________________ Telephoneno P _____ 9_4_9__2_0_9__6_2_1_0 _______
Locatedat $S10 NEWPORT CENTER DRIVE #1220 NEWPORT BEACH, CA__ . _ zZP+a» 92680 ___
15 Section 4947(a)(1) nonexempt chantable trusts fiing Form 990-PF inlleu of Form 1041 -Checkhere « - + « « « « L ’U
and enter the amount of tax-exempt interest received or accrued dunng the year R TR » |15|
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No

1a During the year did the foundation (either directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? ., ., .. .. ..
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a

\:’ Yes No

dlsquallﬁedperson'?......................................Yes | X|No
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person? . . . ... . Yes . No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . ... ... - Yes No
(8) Transfer any ncome or assets to a disqualified person (or make any of either available for

the benefit oruse of adisqualfiedperson)? . ., . . . ., . v . ' v v v v v v v n .. C e e e e DYes No

(6) Agree to pay money or property to a government official? ( Exception. Check "No" if
the foundation agreed to make a grant to or to employ the official for a penod after
termination of government service, if terminatingwithin 90days ) ¢ v v v v ¢ ¢ ¢ s v v ¢ v & & D Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions descrbed in Regulations
section 53 4941(d)-3 or In a current notice regarding disaster assistance (see page 20 of the instructions)? ceve s ..|1b X
Organizations relying on a current notice regarding disaster assistance check here C e h e e e e e >
¢ Did the foundation engage 1 a pror year in any of the acts descnbed in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning 1n 20092 |, . . . . . . v v v v v v v s o s v . R I [ ,X
2 Taxes on failure to distnbute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(j)(3) or 4942(j)(5))
a Atthe end of tax year 2008, did the foundation have any undistnbuted income (lines 6d and
8e, Part XIII) for tax year(s) beginning before 20097 - « v v v v ¢ v et e v v v w e .. e e e D Yes No
1f"Yes,” hst the years p
b Are there any years listed in 2a for which the foundation 1s  not applying the provisions of section 4942(a)(2)

(relating to incorrect valuation of assets) to the year's undistnbuted income? (if applying section 4942(a)(2)

to all years listed, answer "No" and attach statement - see page 20 of the instructions ) s e e e e . X
¢ If the provisions of section 4942(a)(2) are being applied to  any of the years listed in 2a, list the years here

» _ e m fmmmm - P,
3a Did the foundation hold more than a 2% direct or indirect interest in any business

enterpnse at any time dunng the year? , . , . . e e e e e e [Jves [XIno

b If "Yes," did it have excess business holdings in 2009 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year penod (or longer period approved by the
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse
of the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine if the

foundation had excessbusiness holdingsin2009) . . . ... ... ... e e e ee e . e e e e s e e e e e e 3b NfA
4a Did the foundation invest dunng the year any amount in a manner that would jeopardize its chantable purposes? e e e e 4 X
b Did the foundation make any investnment in a prior year (but after December 31, 1969) that could jeopardize its
chantable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2009? . . . ... 4b X

Form 990-PF (2009)

JSA

9E1450 1 000
82872F 1673 vV 09-8.5



SUPERSEDING RETURN

Form 990-PF (2009)

20-6371108 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a Dunng the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? , . .., .. D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registrationdnve? . o BYes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? , , , ., ... ... .. Yes No
(4) Prowvide a grant to an organization other than a chantable, etc , organization descnbed in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the nstructions) e e e e D Yes No
{5) Prowide for any purpose other than religious, chantable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children or animals? e e e e e e e D Yes No
b If any answer i1s “Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions descnbed in
Regulations section 53 4945 orin a current notice regarding disaster assistance (see page 22 of the instructions)? . . . .. . . |5b NfA
Organizations relying on a current notice regarding disaster assistance checkhere |, , . ., ., . T
¢ Ifthe answer I1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility forthe grant? [, ... ... N/A, ., D Yes I:] No
If "Yes, " attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, dunng the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefitcontract? . . . ... ... . e e . DYBS N°
b Did the foundation, dunng the year, pay premiums, directly or indirectly, on a personal benefit contract? e e e e e e e . L6b X
If "Yes" to 6b, file Form 8870
7a At any time dunng the tax year, was the foundation a party to a prohibited tax shelter transaction? [:] Yes No
b [fyes, did the foundation receive any proceeds or have any net income attributable to the transactlon? e e e e e e e e ae s 7b NfA

and Contractors

Information About Officers, Directors, Trustees, Foundation Managers, nghly Pald Employees,

1 List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).

{a) Name and address

{b) Title, and average
hours per week
devoted to position

c) Compensation
f not pald enter

{d) Contnbutions to
employee benefit plans

and deferred compensation

(e) Expense account,
other allowances

ATTACHMENT 9 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1 - see page 23 of the instructions).
If none, enter "NONE."
{b) Title, and average @ C?ntnbuuonsftto (e) Expense account,
(a) Name and address of each employee paid more than $50,000 haurs per week (c) Compensation p?;%%yn%edt;efgrer 3 oth:l: ense account,
devoted to position compensation
Total number of other employees paid over $50,000 C e e e e e e e e e e e e e I I . .>| NONE

JSA

9E1460 1000
82872F 1673

v 09-8.5

Form 990-PF (2009)




. SUPERSEDING RETURN

Form 990-PF (2009) 20-6371108

Page 7

Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see page 23 of the instructions). If none, enter "NONE.”

(a) Name and address of each person paid more than $50,000 {b) Type of service

(c) Compensation

Total number of others receiving over $50,000 for professional SErVICES . .« . v v v v v v v v v m v e e e e e

ELDEY Summary of Direct Charitable Activities

List the foundation's four largest direct chantable actvities dunng the tax year Include relevant statistical information such as the number
of organizations and other beneficianes served, conferences convened, research papers produced, etc

Expenses

b 8=] Summary of Program-Related Investments (see page 23 of the instructions)

Descnbe the two largest program-related investments made by the foundation dunng the tax year on lines 1 and 2

Amount

JSA

9E1465 1000
82872F 1673 VvV 09-8.5

Form 990-PF (2009)



. SUPERSEDING RETURN

Form 990-PF (2009) 20-6371108

Page 8

see page 24 of the instructions )

Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,

1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc.,
purposes:
a Average monthly far market value of secunttes L, 1a 14,599,000.
b Average of monthly cashbalances = . . . . ... ..., ... ... . . . 1b 7,975,744,
¢ Far market value of all other assets (see page 24 of theinstructions) . . . . ... ......... ic 0.
d Total (add hnes fa,b,andc) | . ... .. ... ... ..., S 1d 22,574,744,
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanation) . . .. ... .. ... .. | 1e |
2 Acquisition indebtedness applicable to line 1 assets . 2 0.
3 Subtractine2fominetd Uttt 3 22,574,744.
4 Cash deemed held for charitable activities. Enter 1~ 172 % of line 3 ('fo.r éréétér érﬁduht: see bégé 25
OFthe INSIUCHONS) e 4 338, 621.
5 Net value of noncharitable-use assets. Subtract line 4 from ine 3 Enter here and on PartV, line 4 5 22,236,123.
Minimum investmentreturn. Enter 5% of ine@ 5 | . . . . . . . L it v it s e e e e e e e 6 1,111,806.
m Distributable Amount (see page 25 of the instructions) (Section 4942(j)(3) and (j)(5) pnvate operating
foundations and certain foreign organizations check here b [:] and do not complete this part )
1 Minimum investmentreturn from Part X, Ne6 . . . . . o i vt i i it e e e 1 1,111,806.
2a Tax on investment income for 2008 from Part Vi, ine5 == | 2a 5,593.
b Income tax for 2009 (This does not include the tax from Partvl) = [ 2b
c Add Ilnes 2a and 2b --------------------------------------------- 2c 5 ! 593 hd
3 Distnbutable amount before adjustments Subtractline 2cfromhne1 . ... . ... ... .. ... 3 1,106,213.
4 Recovenes of amounts treated as qualfying distrbutions . L L L L L e e . 4
5 Addllnessand4 ---------------------------------------------- 5 1,106’213.
6 Deduction from distributable amount (see page 25 of the instructions} . .. ... .. ....... 6
7 Distributable amount as adjusted Subtract ine 6 from ine 5 Enter here and on Part XIil,
HNE T v v = e o o e o o s o s e e e e e m e w e e e s e w4 s e e s s s ae e s e s e s v e es e s e e aas 7 1,106,213.
Qualifying Distributions(see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes.
a Expenses, contnbutions, gifts, etc - total from Part |, column (d), ine26 . . ... ... .... 1a 1,168,651,
b Program-related investments - total fromPartix8 1b 0.
2  Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUIBOSES | e e 2 0.
3 Amounts set aside for specific chantable projects that satisfy the
a Suitability test (prior IRS approvalrequired) L e e e e e e e e 3a 0.
b Cash distribution test (attach the required schedule) . . . . .. ... L. 3b 0.
4  Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part Xill, ine 4, |, . . | 4 1,168,651.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b (see page 26 of theinstructions) . . . . .. ............... 5 5,593.
6 Adjusted qualifying distributions. Subtractline 5 fromhned4 . . .. ... .. .. .. ..., 6 1,163,058.
Note: The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years.
Form 990-PF (2009)
JSA
9E1470 1 000

82872F 1673 vV 09-8.5




. SUPERSEDING RETURN

Form 990-PF (2009) 20-6371108 Page 9
Undistributed Income (see page 26 of the instructions)
(a) (b) (c) (d)
1 Distnbutable amount for 2008 from Part XI, Corpus Years pnor to 2008 2008 2009
me? ... ... . 1,106,213.

2 Undistnbuted income, if any, as of the end of 2009
a Enter amount for 2008 only . .

b Totalforpnoryears 20 07 20 06 20 05
3 Excess distnbutions carryover, If any, to 2009

a From 2004 .

b From2005 _ . . ...

¢ From2006 . . ..

d From2007 _ ., ., . 389,576.

e From2008 , , ..., 513,487.

f Total oflnes3athroughe , . . . . .. .... 903,063.
4 Qualfying distnbutions for 2009 from Part XlI,

tned P> $ 1,168,651.

a Applied to 2008, but not more than line 2a

b Applied to undistnbuted income of pnor years (Election
required - see page 26 of the instructions)

¢ Treated as distnbutions out of corpus (Election
required - see page 26 of the instructions)

d Applied to 2009 distnbutable amount 1,106,213.

Remaining amount distnbuted out of corpus . 62,438.
5 Excess distnbutions carryover applied to 2009 |
(if an amount appears in column (d), the same
amount must be shown in column (a) )
6 Enter the net total of each column as
indicated below:

a Corpus Add lines 3f, 4c, and 4e Subtract line 5§ 965,501.

b Prior years' undistnbuted income Subtract
inedbfromine2b . .. . ....

¢ Enter the amount of prior years' undlstnbuted
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has
been previously assessed. . . ... ... [

d Subtract lne 6¢c from lne 6b Taxable
amount - see page 27 of the instructions | | |

e Undistributed income for 2008 Subtract Ilne
43 from line 2a Taxable amount - see page
27 of the instructons . . . . ... .. s

f Undistnbuted income for 2009 Subtract lines
4d and 5 from Ine 1 This amount must be
distnbuted n2010_ . . . ... .. ... ..

7 Amounts treated as dlstnbutlons out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see page 27 of the
instructions) . . ... ... ..

8 Excess dlstnbutlons carryover from 2004 not
applied on line § or line 7 (see page 27 of the
instructions) , . . .. ... e e e e

9 Excess distributions carryover to 2010.
Subtractlines 7 and 8 from ne 62, _ . . . . . 965, 501.

10 Analysis of line 9

Excess from 2005

Excess from 2006

Excess from 2007 _ _ . 389, 576.

Excess from 2008 , , . 513,487,
Excess from 2009 . . . 62,438.

o a o T e

Form 990-PF (2009)

JSA

SE1480 1000
82872F 1673 Vv 08-8.5



SUPERSEDING RETURN

Form 990-P;= (2009) 20-6371108 Page 10
1R Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 9) NOT APPLICABLE

1

2a

If the foundation has received a ruling or determinaton letter that it 1s a private operating

foundation, and the ruling 1s effective for 2009, enter the date ofthe rubng . »

Check box to indicate whether the foundation 1s a private operating foundation descnbed in section 4942())(3) or | 4942())(5)
Enter the lesser of the ad- Tax year Pror 3 years (e) Total

justed net income from Part (a) 2009 {b) 2008 (c) 2007 (d) 2006

| or the minimum Investment
retum from Part X for each
year listed

Qualifying distnbutions from Part
XII, line 4 for sach yaar isted

Amounts included n ine 2¢ not
used directly for active conduct
of exempt actvites . . . . .

Qualfying distnbutions made
directly for active conduct of
exempt actvites Subtract line
2dfomine2c , , ., ., , .
Complete 3a, b, or ¢ for the
afternative test relied upon

“Assets” alternatrve test - enter

(1) Value of all assets . . .

(2) value of assets qualifying
under section
4942()(3)B)MD. « « « o

"Endowment® altemative test-
enter 2/3 of miumum invest-
ment retum shown in Part X,
line 8 for each year histed

"Support” altemative test - enter

(1) Total support other than
gross investment income
(interest, dividends, rents,
payments on secunties
loans (section 512(a)}(5)),
or royaltes)

(2) Suppot fom  general
pubkc and 5 or mors

exemp!l organizations as
provided (n section 4942
(1514 (1)
(3) Largest amount of sup-
pot from an exempt
organizaton |, . ., ,

(4) Gross mvestmentincome ,

Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see page 28 of the instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contnbutions received by the foundation
before the close of any tax year (but only if they have contributed more than $5,000) (See section 507(d)(2) )
WILLIAM S. & NANCY E., THOMPSON
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.
NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check hereb if the foundation only makes contributions to preselected chantable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see page 28 of the instructions) to individuals or
organizations under other conditions, complete items 2a, b, ¢, and d
a The name, address, and telephone number of the person to whom applications should be addressed
b The form in which applications should be submitted and information and matenals they should include
N/A
¢ Any submission deadlines:
N/A
d Any restnctions or limitations on awards, such as by geographical areas, chantable fields, kinds of insttutions, or other
factors
N/A
9&143(? ? 000 Form 990-PF (2009)

82872F 1673 Vv 09-8.5




SUPERSEDING RETURN

Fotm 990-PF (2008) 20-6371108 Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient "Jr?é’ﬁ'.—?.?,‘,'&?:’l.é’h‘i’»‘ﬂﬂ‘iﬂ" th”art'ggz?" Purpose of grant or Amount
Name and address (home or business) 2y foundation manager recipient contribution
a Paid dunng the year
ATTACHMENT 10
L0 I P > 3a 1,105,250.
b Approved for future payment
L) - P T N » 3b

JSA
9E1491 1000

82872F 1673 vV 09-8.5

Form 990-PF (2009)



: SUPERSEDING RETURN

Form 990-PF (2009) 20-6371108 Page 12
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 Related (gr)exempt
(a) (b) (c) (d) function income
1 Program service revenue Business code Amount Exclusion cods Amount {Eg'eng?rggu%?‘ sof)
a
b
c
d
e
f
g Fees and contracts from govemment agencies
2 Membership dues and assessments | | |
3 Interest on savings and temporary cash investments 14 23,303.
4 Dividends and interest from secuntes | | | | 14 537,353.
5 Net rental income or (loss) from real estate

a Debt-financedproperty _ . . . ... ..
b Not debt-financed property
Net rental income or (loss) from personal property
Other investment income

Garn or (loss) from sales of assets other than inventory 18 -1,740,163.
Net income or (loss) from special events

W o N

10 Gross profit or (loss) from sales of inventory . .
11 Otherrevenue a

b
c
d
e
12 Subtotal Add columns (b}, (d),and(e) ., . . . -1,179,507.
13 Total. Add Iine 12, columns (b), (d),and (®) . . . . . . ...t uu ... PP & ~1,179,507.

(See worksheet In line 13 instructions on page 28 to venfy calculations )
sl Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each actvity for which income 1s reported In column (e) of Part XVI-A contnbuted mportantly to
the accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See
v page 29 of the instructions.)
NOT APPLICABLE
Form 990-PF (2009)
JSA
9E1492 1 000

82872F 1673 Vv 09-8.5




Form 990-PF (2009) 20-6371108 Page 13
Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization descnbed Yes | No

in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to poltical

a ?’rgns e?él r:)s;g the reporting foundation to a nonchantable exempt organization of
() Cash . . ... .... e e e e e e e e e . [1a(1) X
(2) Otherassets . . . ...... e e e e e e e . . a2 X

b Other transactions
(1) Sales of assets to a nonchantable exemptorganizaton _, _ , . ... ... ... e e s et e e e e e e e 1b{1) X
(2) Purchases of assets from a nonchantable exempt organizaton |, , . . . . e e e e e e e e e e e e e e . . 1b(2) X
(3) Rental of faciities, equipment, or otherassets , , , ., , ... ... . e e et e e et e e et e . . |1b(3) X
(4) Rembursementarrangements , , , . .. ....... e e, . . |1b4) X
(5) Loansorloanguarantees , . ., . ... e e s e e e e e e e e e et e e e e e . . [1b(5) X
(6) Performance of services or membership or fundraising solicitations e e e e e et e e e e e e e e 1b(6) X

¢ Shanng of facilities, equipment, mailing lists, other assets, or paid employees  , ., , . .. ... .. ... e e e e e e e e 1c X

d If the answer to any of the above s “Yes," complete the following schedule Column (b) should always show the far market
value of the goods, other assets, or services given by the reporting foundation |If the foundation received less than fair market
value in any transaction or shanng arrangement, show In column (d) the value of the goods, other assets, or services received

(a) Line no {b) Amount involved {c) Name of nonchantable exempt organization (d) Descnption of transfers, transactions, and shanng amangements

N/A N/A

2a Is the foundation directly or indrectly affihated with, or related to, one or more tax-exempt organizations described In

section 501(c) of the Code (other than section 501(c)(3)) orinsecton 527? _, , . . . . . . . . . . . ... e e e e e Yes @ No
b _If"Yes," complete the following schedule
(a) Name of organization (b) Type of organization (c) Descnption of relationship

thaty& have examined this retum, induding accompanying schedules and statements, and to the best of my knowledge and
Declaration of preparer (other than taxpayer or fiduciary) I1s basedy)l information of which preparer has any knowledge

) - 7 ‘!‘;t | ///o ’T"M

o Signa iffe of officer or trustee Date
o
F - Dot I [
k=) 2 2| Preparer's } l‘l L(r( (] self-employed page 300# Z Cstru?ons)
o [2 & 6| signature pPoo t
o Q‘ & | Firm's name (or yours 4 } PRICEWATERHOUSECOQOPERS LLP EIN p» 13-4008324
& 7| self-employed), address, P 350 SOUTH GRAND AVENUE
and ZIP code LOS ANGELES, CA 90071-3405 | Phoneno 213-356-6000

Form 990-PF (2009)

JSA
9E1493 1 000

82872F 1673 Vv 09-8.4




SUPERSEDING RETURN

Schedule B Schedule of Contributors OMB No 1545-0047
(Form 990, 990-E2Z,

or 990-PF) » Attach to Form 990, 990-EZ, or 990-PF. 2@0 9
Department of the Treasury

Intsmal Revenue Servica |

Name of the organization Employer identification number
THE WILLIAM S. AND NANCY E. THOMPSON

FOUNDATION 20-6371108

Organization type (check one)

Filers of: Section:

Form 990 or 990-EZ D 501(c) ) (enter number) organization
D 4947(a)(1) nonexempt chantable trust not treated as a private foundation
D 527 political organization

Form 990-PF 501(c)(3) exempt pnivate foundation
\:I 4947(a)(1) nonexempt chantable trust treated as a private foundation

D 501(c)(3) taxable private foundation

Check If your organization 1s covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See
instructions

General Rule

For an organization filng Form 990, 990-EZ, or 990-PF that received, dunng the year, $5,000 or more (in money or
property) from any one contnbutor Complete Parts | and Il

Special Rules

D For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33  1/3 % support test of the regulations under
sections 509(a)(1) and 170(b)(1)(A)(w1), and received from any one contnbutor, duning the year, a contribution of the greater
of (1) $5,000 or (2) 2% of the amount on (1) Form 990, Part VI, line 1h or (i) Form 990-EZ, line 1 Complete Parts | and
]

I:J For a section 501(c)(7), (8), or (10) organization ﬁlmg Form 990 or 990-EZ that received from any one contributor, during
the year, aggregate contnbutions of more than $1,000 for use  exclusively for religious, chantable, scientific, iterary, or
educational purposes, or the prevention of cruelty to children or animals Complete Parts |, li, and Ill

[:] For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor, during
the year, contributions for use exclusively for religious, chantable, etc , purposes, but these contnbutions did not
aggregate to more than $1,000 If this box is checked, enter here the total contnbutions that were received during the
year for an exclusively religious, chantable, etc., purpose Do not complete any of the parts unless the  General Rule
applies to this organization because it received nonexclusively religious, chantable, etc., contrnibutions of $5,000 or more
during the year | ]

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 890,
990-EZ, or 990-PF), but it must answer "No" on Part IV, line 2 of its Form 890, or check the box on line H of its Form 990-EZ,
or on line 2 of its Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or
990-PF) -

For Pnvacy Act and Paperwork Reduction Act Notice, see the Instructions Schedute B (Form 990, 990-EZ, or 990-PF) (2009)
for Form 990, 990-EZ, or 990-PF.

JSA

9E1251 2 000
82872F 1673 Vv 09-8.5




SUPERSEDING RETURN

Schedule B (Form 990, 990-EZ, or 990-PF) (2009) Page of of Part|
Name of organization THE WILLIAM S. AND NANCY E. THOMPSON Employer identification number
FOUNDATION 20-6371108

Contributors (see instructions)

(a)

(b)

(c)

(d)

No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
1 WILLIAM S/NANCY E THOMPSON Person
Payroll
C/0 WST PTNRS, 610 NEWPORT CTR DR., 1220 3 9,000,000. Noncash
NEWPORT BEACH, CA 92660 (Complete Part Il if there I1s
4 a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
2 THE THOMPSON FAMILY CHARITABLE LEAD Person
Payroll
C/0 WST PTNRS, 610 NEWPORT CTR DR., 1220 $ 435,841. Noncash
NEWPORT BEACH., CA 92660 (Complete Part Il if there I1s
4 a noncash contribution )
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payroll
$ Noncash
(Complete Part Il if there is
a noncash contribution )
(a) {b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payroll
$ Noncash
(Complete Part Il if there 1s
a noncash contnbution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payroll
$ Noncash
(Complete Part Il if there is
a noncash contrnbution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
- Person
Payroll
$ Noncash
(Complete Part Il if there is
a noncash contribution )
J8A Schedule B (Form 990, 990-EZ, or 990-PF) (2009)

9E1253 1 000

82872F 1673

VvV 09-8.5
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SUPERSEDING RETURN

THE WILLIAM S. AND NANCY E. THOMPSON FOUNDATION
EIN:20-6371108
TAX YEAR 2009

PAGE 2, PART Il BALANCE SHEET SUPPLEMENT

LINE 10b INVESTMENTS - CORPORATE STOCK

DESCRIPTION OF PROPERTY SHARES BOOK AMOUNT FMV
ISHARES INC MSCI PACIFIC EX JAPAN 14,638 575,492 605,574
575,482 605,574
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SUPERSEDING RETURN

THE WILLIAM S. AND NANCY E, THOMPSON FOUNDATION

EIN 20-6371108
TAX YEAR 2009
PAGE 2, PART Il BALANCE SHEET SUPPLEMENT
LINE 13 _INVESTMENTS - OTHER
DESCRIPTION OF PROPERTY SHARES Book Basis FMV

ARTISAN INTERNATIONAL VALUE FUND 54,328 061 1.222,640 1,254,979
BRIDGEWAY BLUE CHIP 35 INDEX 213,811 056 1,283,561 1,445,383
GATEWAY FUND CL A 19,462 432 557,606 491,426
HARBOR CAPITAL APPRECIATION INSTL 18,877 206 705,401 622,381
HARDING LOEVNER INTL EQUITY PORT INSTL 49,125 878 579,895 623.811
PIMCO STOCKS PLUS INSTL CLASS 68,270 886 712,892 542,071
PIMCO TOTAL RETURN INSTL 215,484.211 2,310,250 2,327,229
PIMCO REAL RETURN BOND INSTL 68,963 870 653,020 744,120
PIMCO FLOATING INCOME INSTL 93,564 833 644,998 825,243
PIMCO FOREIGN BOND UNHEDGED INST CL 98,220.130 1,004,914 983,184
PIMCO COMMODITY REAL RETURN INST 88,372 759 1,079,256 731,728
PIMCO INV GRADE CORP BOND INSTL 103,462.908 994,892 1,130,850
PIMCO DEV LOCAL MKTS FD INST 51,017 614 521,872 511,196
PLUM CREEK TIMBER COMPANY INC. 3,700 000 178,414 138,712
VANGUARD ENERGY FUND ADMIRAL SHARES 6,547 092 639,538 738,774
VANGUARD SHORT TERM TREASURY ADMIRAL 94,060 013 1,014,007 1,008,323
SOUND SHORE FD INC 15,999.055 793,239 571,573

14,896,595 14,696,961
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THE WILLIAM S. AND NANCY E. THOMPSON 20-6371108

SUPPLEMENT TO SUPERSEDING 9S0PF

ATTACHMENT 11
EXPLANATION OF CHANGES

THE TAXPAYER INADVERTENTLY OMITTED FOREIGN TAX INFORMATIONAL FORM 926 FOR
FOREIGN INVESTMENTS. TAXPAYER HAS PREPARED SUPERSEDING RETURN TO PROPERLY
FILE THE DELINQUENT FOREIGN TAX INFORMATIONAL FORM 926. TAXPAYER HAS
REPORTED AND PAID EXCISE TAX ON INVESTMENT INCOME WITH RESPECT TO THESE

TRANSACTIONS. AS SUCH, THE SUPERSEDING 990PF RETURN SHOWS NO CHANGE TO
INVESTMENT INCOME OR EXCISE TAX LIABILITY.

ATTACHMENT 11
82872F 1673 . vV 09-8.5




THE WILLIAM S. AND NANCY E. THOMPSON 20-6371108

ATTACHMENT TO FORM 926

ATTACHMENT 1

EXPLANATION OF TRANSFER DATE

PURSUANT TO THE SUBSCRIPTION AGREEMENT WITH FORESTER DIVERSIFIED, LTD, DATED
NOVEMBER 6, 2009, THE TAXPAYER AGREED TO PURCHASE COMMON SHARES OF FORESTER
DIVERSIFIED, LTD FOR $2,000,000. UNDER THIS AGREEMENT, THE PURCHASE DATE OF THE
SHARES WAS JANUARY 1, 2010 AND IT WAS THE TAXPAYER'S RESPONSIBILITY TO MAKE THE
SUBSCRIPTION PAYMENT IN TIME SUFFICIENT TC BE RECEIVED BY THE FUND AT LEAST ONE
BUSINESS DAY PRIOR TO THE PURCHASE DATE.

IN ACCORDANCE WITH THE PAYMENT STIPULATION, THE TAXPAYER TRANSFERRED THE
$2,000,000 ON DECEMBER 17, 2009 TO ENSURE TIMELY AVAILABILITY OF THE FUNDS TO
FORESTER DIVERSIFIED, LTD. CONSEQUENTLY, FORM 926 SHOWS A TRANSFER DATE OF
12/17/09 THOUGH THE TAXPAYER'S OWNERSHIP WAS NOT AUTHORIZED UNTIL THE OFFICIAL
PURCHASE DATE OF JANUARY 1, 2010.

ATTACHMENT 1
82872F 1673 vV 09-~-8.5




Formn 3868 Application for Extension of Time To File an

{Rev Apnl 2009) Exempt Organization Return OMB No 1545-1709
ﬁfg;ﬁ?;:ﬁ:f,ﬂeslﬁ;‘ v » Flle a separate application for each return.
¢ Ifyou are filing for an Automatic 3-Month Extension, complete only Part] and checkthisbox . . . ., ... ....... > [ X]

e [fyou are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of this form).
Do not complete Part Il unlesgou have already been granted an automatic 3-month extension on a previously filed Form 8868

Automatic 3-Month Extension of Time. Only submit original (no copies needed). -
A corporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete
o T T » [

All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of
time to file income tax returmns

Electronic Filing (e-file) Generally, you can electronically file Form 8868 If you want a 3-month automatic extension of time to file
one of the retums noted below (6 months for a corporation required to file Form 990-T) However, you cannot file Form 8868
electronically if (1) you want the additional (not automatic) 3-month extension or (2) you file Forms 990-BL, 6069, or 8870, group
retums, or a composite or consolidated From 990-T Instead, you must submit the fully completed and signed page 2 (Part Il) of Form
8868 For more details on the electronic filing of this form, visit www irs gov/efile and click on e-file for Chanties & Nonprofits

Type or Name of Exempt Organization THE WILLIAM S. AND NANCY E. THOMPSON Employer identification number
print FOUNDATION C/0 PWC LLP 20-6371108
File by the Number, street, and room or suite no Ifa P O box, see instructions
g]l::gd:;ﬁrhf 350 S. GRAND AVENUE
retum See City, town or post office, state, and ZIP code For a foreign address, see instructions
nstructions LOS ANGELES, CA 90071
Check type of return to be filed (file a separate application for each return)

Form 990 Form 990-T (corporation) Form 4720
Form 990-BL Form 990-T (sec 401(a) or 408(a) trust) Form 5227
Form 990-EZ Form 990-T (trust other than above) - Form 6069
Form 990-PF Form 1041-A Form 8870

e The books are in the care of » JENNIFER TACCINI

Telephone No » _213 217-3578 FAXNo »
e |f the organization does not have an office or place of business in the United States, checkthisbox . . . ... ....... » D
e If this is for a Group Retumn, enter the organization's four digit Group Exemption Number (GEN) If this 1s
for the whole group, check this box . > . If it1s for part of the group, check this box . . ’u and attach a list with the
names and EINs of all members the extension will cover
1 | request an autggvagcs 32-g1f8th (6 months for a corporation required to file Form 990-T) extension of time

until
for the organization's retum for:

»to file the exempt organization retum for the organization named above. The extension Is

> calendar year 2009 or
» | | tax year beginning . , and ending \

2 If this tax year is for less than 12 months, check reason D Imtial retum ‘:] Final return D Change In accounflng period

3a If this application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions 3a|$ 24,565.

b If this application 1s for Form 990-PF or 990-T, enter any refundable credits and estimated tax payments
made Include any prior year overpayment allowed as a credit. 3b|$ 24,565.

¢ Balance Due. Subtract line 3b from line 3a Include your payment with this form, or, if required, deposit :
with FTD coupon or, f required, by using EFTPS (Electronic Federal Tax Payment System) See
instructions 3c|$ 0.
Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EQ and Form 8879-EQ
for payment instructions
For Privacy Act and Paperwork Reduction Act thice, see Instructions. Form 8868 (Rev 4-2009)

JSA
9FB8054 2 000

82872F 1673 vV 09-6.1



Form 8388 (Rev 4-2009) Page 2
* If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check thisbox , , , . . _ . . p| X
Note, Only complete Part il if you have already been granted an automatic 3-month extension on a praviously filed Form 8868

o |f Eou are filing for an Automatic 3-Month Extension, complete only Part | (on page 1)

Additional (Not Automatic) 3-Month Extension of Time. Only fi Ie the original (no copies needed).
Name of Exempt Organzaten THE WILLIAM S. AND NANCY E. 3 Employer Identification number

;},’{,’,‘: °" | THOMPSON FOUNDATION C/O BWC LLP 20-6371108
File by the Number, street, and room or suite no if a P O box, see instructions 1 For IRS use only
‘E?:nd }? for C:yst(:)wf t.)r p(isR;A::f]?ceAs\t,aE:fUEami ZIP code For a foreign address, see instruct r RS e R T “"&“’ﬁ‘}:&'ﬁ‘ i VA,
ing A \ , \ 1 1ONS. [-ATH0 g Seg el Ty VR
matuchons | LOS ANGELES, CA 90071 : ¢§ 5 waﬁm,wmfﬁ@“ %
Check type of return to be filed (File a separate application for each return).
Form 990 Form 930-PF Form 1041-A B Form 6069
Form 990-BL Form 990-T (sec. 401(a) or 408(a) trust) Form 4720 Form 8870
Form 990-EZ Form 990-T {trust other than above) Form 5227

STOP! Do not complete Part |l if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
s The books are inthe care of » SUSAN K. LEONARD
TelephoneNo » 213 830-8248 FAX No. »
* if the organization does not have an office or place of business in the United States, check thisbox _ . . ... ......... | 4 D
* |f this is for a Group Retumn, enter the orgamization's four digit Group Exemption Number (GEN) If this is
for the whole group, check thisbox _ . . » D I it 1s for part of the group, check this box , | | >l ]and attach a
list with the names and EINs of all members the extension is for
4 | request an additional 3-month extension of tme unti  11/15/2010
5 For calendaryear 20092 | or other tax year beginning .and ending .
6 If this tax year is for less than 12 months, check reason: |__] Initial return I___I Final return [_] Change in accounting period
7 State in detail why you need the extension ~ALL INFORMATION NECESSARY TO PREPARE A
COMPLETE AND ACCURATE RETURN IS NOT YET AVAILABLE.

8a |If this applcation 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See Instructions. 8a|$ 24,565.

b If this application s for Form 980-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated ‘;g
tax payments made. Include any prior year overpayment aliowed as a credit and any amount paid _}‘3

previously with Form 8868. 8b|$ 24,565.
¢ Balance Due. Subtract line 8b from line 8a Include your payment with this form, or, if required, deposit
with FTD coupon or, if required, by using EFTPS (Electronic Federal Tax Payment System) See instructions 18¢|$ NONE

Signature and Verification
Under penaltes of perjury, | declare that | have examined this form, including accompanyng schedules and statements, and to the best of my knowledge and belief,

it 18 true, correct, and comglete, and that | am authonzed to prep this form
(] Cp /
Title P A- Date d Jo/ﬂ

PRICEWATERHOUSECOOPERS LLP, ATTN: S. LEONARD Form 8868 (Rev 4-2009)
350 SOUTH GRAND AVENUE
LOS ANGELES, CA 90071-3405

Signature

JSA

9F8055 3 000

82872F 1673 VvV 09-7.1



