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102 6 & AON GINNVOS

| i LIRS COvH

990 PF Return of Private Foundation OMB No 1545-0052
Form - or Section 4947(a)(1) Nonexempt Charitable Trust
Department of the Treasury Treated as a Private Foundation 2@ 1 0
Intemal Revenue Service | Note. The foundation may be able to use a copy of this return to sabisfy state reporting requirements
For calendar year 2010, or tax year beginning , 2010, and ending s
G Check all that apply || Imtial return | I Inihal retum of a former pubhc chanty |_l Final retum .
Amended return D Address change |:] Name change
Name of foundation A Employer identification number
THE WILLIAM S. AND NANCY E. THOMPSON
FOUNDATION 20-6371108
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number (see page 10 of the nstructiens)
610 NEWPORT CENTER DRIVE 1220 (9498) 205-6210
City or town, state, and ZIP code C  If exemption application is > t___‘
pending, checkhere « » » « o« = &
D 1. Foreign orgamzations, check here >
NEWPORT BEACH ’ CA 92660 2 Foreign organizations meeting the
H_Check type of organization | X | Section 501(c)(3) exempt private foundation ook here ndstah > (]
Section 4947(a)(1) nonexempt chantable trust Other taxable pnvate foundation E i prvate foundaton status was tarmunated
I Farr market value of all assets atend {J Accounting method ‘_X] Cash Accrual under section 507(B)(1)(A), check hera . P> l:]
of year (from Part i, col (c), line [ Jother(specty) ______________________ B Iihe foundatonta 8 S0t wrminabon
16) > § 42,294,460. (Part I, column (d) must be on cash basis ) under secton 507(b)(1)(B). check hare , P> D
Analysis of Revenue and Expenses (The {d) Dlsbursements
total of amounts i columns (b), (c), and (d) (a) Revenue and {b) Net investment {c) Adjusted net for chantable
may not necessanly equal the amounts in exngzx: per income income purposes
column (a) (see page 11 of the instructions) ) (cash basis only)
1  Contnbutions, _gifts, grants, etc , receivad (attach scheduls) . 6,535,155.
2 Check P g tit;to;hl‘tzsucnr:iaélon-|s‘n::ot'refau:re‘d t-o )
3 Interest on savings and temporary cash investments 4,533, 4,533.
4 Dwidends and interest from secuntes , , | | 562,4189. 562,418.
SBa Grossrents , . . ... ... ...
b Net rental income or (loss)
g Gla) gat gain 'or {loss) I;rom “sala of assets not on line 10 558,861.
§| ° assetsoninosa 8,349,407,
E 7 Capital gain net income (from Part IV, line 2) . 642,633.
8 Netshort-term capitalgan ., . . ... ...
9 Income modifications « « « < ¢ s 0.
10 a Gross sal s returns
and allowances © .
b Less C tofgooR . m\
c Gross greftfor ’SM!HM .
11 Other g e(a chschedule) L 0, -19,531. ATCH 1
_l127 Total llnesﬁ 1120 . . 7,660,968. 1,190,054.
13  Compdnsatfon of officers, dlrectors-,'t‘rlugtrees g . 11,9850. 11,950.
14  Othegempl S ages_ . J&.]. . 18,000. 0 0. 18,000.
2015  Pensis , . e@T - 2,781. 0. 0. 2,781.
£ 162 Legal fees (attach schedule) ATCH | 10,725. 0. 0. 10,725.
2| b Accounting fees (attach schedule) ATCH 3 24,000. 0 0. 24,000.
% ¢ Other professional fees (attach schedute) . * . 76,376, 16,376 0. 0.
% 17 imterest, . . .. ... ... . .. ...
‘:;;' 18  Taxes (aftach schedule) (see page 14 of the msﬂ'ucuons)* * 1,956, 1,956. 0. 0.
El19 Depreciation (attach schedule) and depletion
-E 20 OCCUPANCY . , . . v i it e
: 21 Travel, conferences, and meetngs . . . . . . 635. 0. 0. 635.
5 22 Pnnting and publicatons ., , .. ... ...
g’ 23 Other expenses (attach schedule) ATCH, 6 1,382, ~ 0. 0. 1,382.
'El 24  Total operating and administrative expenses.
a Addhnes 13through23 . . . ... ... . 147,805, 78,332. 0. 69,473.
°© 25 Contnbutions, gifts, grantspad . , ., . . . 1,010,200. 1,010,200.
_ 126 __ Total expenses and drsbursements. Add lines 24 and 25 1,158,005. 78,332. 0. 1,079,673.
27  Subtract hne 26 from ine 12
a Excess of r 1ue over exp and disb .. 6,502, 963-
b’ Net investment income (if negative, enter -0-) 1,111,722.
c_Adjusted net income (if negative, enter -0-).
°E145¢)1r°l;°apemork Reduction Act Notice, see page 30 of the instructions. *ATCH 4 usa ** ATCH 5 Form 990-PF (2010)
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Form 990-PF (2010)

20-6371108

Page 2

Attached schedules and amounts in the

m Balance Sheets descnption column should be for end-of-year

amounts only (See instructions )

Beginning of year

End of year

(a) Book Value

(b) Book Value

{c) Far Market Value

1 Cash-non-interestbearing , . . . ... ... ... ....
2 Savings and temporary cash investments . . . . . ... ... 12,262,859. 9,505,370. 9,505,370.
3 Accountsrecewvable ®» _
Less allowance for doubtful accounts » _______
4 Pledgesrecewable »_ __
Less allowance for doubtiul accounts » __
5 Grantsrecevable | | ., ..., ... ... ... ...,
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 15 of the instructions)
7  Other notes and loans receivable (attach schedule}) » _
Less allowance for doubtful accounts » _
a 8 Inventonesforsaleoruse | ., . . .. ... ........
§ 9 Prepaid expenses and deferredcharges , . . . .. .. .. ..
{10 a investments - US and state government obligations (attach schedule) , .,
b Investments - corporate stock (attach schedule) ATCH, 7. . 575,492. 3,727,900. 3,727,900.
¢ Investments - corporate bonds (attach schedule) _ , ., , . . ..
1 Investments - land, buldings, »
and equipment basis  ~ 0 ¥ _ _ L _ o __
Less accumulated depreciation .
(attach scheduls) = =~ ce e
12 Investments-mortgageloans . . . . . .. ... . . v ...
13 Investments - other (attach schedule) | . . , . ATCH 8. . 20,658,314, 29,061,190, 29,061,190.
14/ Land, bulldings, and >
equpment basis 0 ¥ _ _ _ _ __
Less accumulated depreciation »
(attach schedule) 000 &
15  Other assets (descnbe » )
16 Total assets (to be completed by all filers - see the
instructons Also, seepagef,iteml) , ., .. ......... 33,496,665. 42,294,460. 42,294,460.
17 Accounts payable and accrued expenses |, ., .. ...
18 Grantspayable .. ... .......... ...
919 Defemedrevenue |, . . ... ................
g 20  Loans from officers, directors, trustees, and other disqualified persons
g 21 Mortgages and other notes payable (attach schedule) , , , . .
—l22  Otheriabilies (descnbe » __ )
23  Total liabilities (add ines 17 through22) . .. ... .. ...
Foundations that follow SFAS 117, check here > lLl
and complete lines 24 through 26 and lines 30 and 31.
§ 24  Unrestncted . . . . . . .. . .. . e e 33,496,665. 42,294,460,
£l25 Temporanlyrestncted . ... .. ..............
|26 Permanentiyrestncted . ., . ... ... .. ... ...,
° Foundations that do not follow SFAS 117,
2 check here and complete lines 27 through 31. » D
/27 Capital stock, trust pnncipal, orcurrentfunds ., |,
.3 28 Paid-in or capital surplus, or land, bidg , and equipment fund | |, |
3 29 Retained earmings, accumulated income, endowment, or other funds
f, 30, Total net assets or fund balances (see page 17 of the
z MSUCHONS) | |\ . L e 33,496,665. 42,294,460.
31  Total liabilities and net assets/fund balances (see page 17
of the INStructionS) v v v v v v v v v v e e e e e e e 33,496,665. 42,294, 460.

[N Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part I, column (a), ine 30 (must agree with

end-of-year figure reported on pnioryearsreturn) L L 1 33,496, 665.
2 Enter amount from part I’ hne 278 ...................................... 2 6 ! 502 L4 963 :
3 Otherincreases not included in line 2 (itermize) p_ ATTACHMENT 9 3 2,294,832.
& Addlnes 12,0043 LTI 12,254, 460.
5 Decreases notincluded infine 2 (itemuize) » 5
6 _Total net assets or fund balances at end of year (line 4 minus line 5) - Part Il, column (b), ine 30 . . ...l 6 42,294,460.

JSA
0E1420 1 000

82872F 1673 VvV 10-8.2

Form 990-PF (2010)




Form 990-PF (2010Q) 20-6371108 Page 3
LA Capital Gains and Losses for Tax on Investment Income

(a) List and descnbe the kind(s) of property sold {e g, rea! estate, Pﬁqug“ a(gal?l?é% ((rc‘!\)oD%tgysc;llg)
2-story bnck warehouse, or common stock, 200 shs MLC Co) D-Donaten | (MO, day, yr) R

1a SEE PART IV SCHEDULE

b

c °

d

e

(o Gross s s (0 Deprecater slcusd (@) Costor otnr ase Jagainertoss

a

b

c

d

e

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 {) Gamns (Col (h) gan munus
()FMV as of 12/31/69 ) Adusted pasts k) Ex f:g,ss(,;f,f ‘;',,y‘" ool 0 oeee ?f:';er:)ma(?\;?- ) or

a

b

c

d

e

If gain, also enter in Part ], line 7
2 Capial gain net income or (net capital loss) If (loss), enter -0- in Part |, line 7 } 2 642,633.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter In Part |, line 8, column (c) (see pages 13 and 17 of the instructions) }
3

If (loss), enter-O- in Part !, INe 8. . . . . . . i i i it it i e it et e e e e e e
Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic pnvate 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 distnbutable amount of any year in the base penod? D Yes No
If “Yes," the foundation does not qualify under section 4940(e) Do not complete this part

1 Enter the appropnate amount in each column for each year, see page 18 of the instructions before making any entnes

(a) (d)
(b) (c)
Calendar iﬁ?ﬁ:ﬁf t:ar:mnmg ) Adjusted qualifying distnbutions Net value of nonchantable-use assets {col (Dhlf :;zv;;t;%n;; t:;%| ©)

2009 1,163,058. 22,236,123. 0.052305
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. 0.00565¢
2 Totalofline 1, c0lmn (d) | L.l 2 0.305226

3 Average distnbution ratio for the 5-year base penod dwvide the total on line 2 by 5, or by the
number of years the foundation has been In existence iflessthan Syears ., ., . ... .... 3 0.061045
4 Enter the net value of nonchantable-use assets for 2010 from Part X, ne5 4 33,753,324.
5 Multplylinedbyline3 e 5 2,060,472.
6 Enter 1% of net investment income (1% of Partl, ine27b) . . . . .. ... . ... 6 11,117,
7 Addllnessande .......................................... 7 2’071,589'
8 Enter qualifying distnbutions from Part Xil, ned L 8 1,079,673,

If ine 8 1s equal to or greater than ine 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

OEué)ﬁ 000 Form 990-PF (2010)
82872F 1673 v 10-8.2
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. Form 990-PF (2010) 20-6371108 Page 4
1.4/l Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see page 18 of the instructions)

1a Exempt operating foundations descnbed m section 4940(d)(2), check here 4 L_J and enter "N/A" on line 1
Date of ruling or determunation letter  _ _ _ _ _ _ __ _ _ _ _ (attach copy of ruling letter if necessary - ses instructions)
b Domestc foundations that meet the section 4940(e) requirements i Part V, check 1 22,234.
here >l:l andenter 1% of Partl,lne27b _ , . . ., .. ... .. . e
¢ All other domestc foundations enter 2% of ine 27b Exempt forelgn orgamzahons enter 4% of
Part|, line 12, co! (b)
2 Tax under secton 511 (domeshc section 4347(a)(1) trusts and taxable foundations only Others enter -0-) L2
3 Addiines 1and 2 e R I 22,234.
4 Subtile A (income) tax (domestic sectxon 4947(a)(1)trusts and taxable foundations only Others enter -0-) 4 0.
5 Tax based on investment income, Subtractline 4 fromhne 3 If zero orless, enter-C0- , . . . . . . ... ... 5 22,234,
6 Credits/Payments
a 2010 estmated tax payments and 2009 overpayment credited 102010 . | 6a 18,972.
b Exempt foreign organizations-tax withheld atsource |, , ., . . .. ... .. 6b 0.
¢ Tax paid with application for extension of time to file (Form 8868) | . . B¢ 55,000.
d Backup withholding erroneously withheld | | | | | e e e e e e e 6d
7 Total credits and payments Addlines6athroughfd . . . . . . . . . v v v v v v e e e e e 7 73,972,
8 Enter any penalty for underpayment of estimated tax Check here D fForm 2220 s attached ... .. .. 8
9 Taxdue. If the total of ines 5 and 8 1s more than line 7, enter amountowed , , , . . e e e e e . L...P> 0
10 Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid |, ....>»l10 51,738.
11 Enter the amount of ine 10 to be  Credited to 2011 estimated tax P 51,738. Rﬂded »l 11
Statements Regarding Activities
1a Dunng the tax year, did the foundaton attempt to influence any national, state, or local legistation or did it Yes | No
participate or intervene In any political campaign? . . . . . ... e e . e e ce . 1a X
b Did 1t spend more than $100 dunng the year (either directly or indirectly) for political purposes (see page 19
of the instructions for definiton)? . , . . . e e e 1b X
If the answer s "Yes" to 1a or 1b, attach a deta:led description of the activities and copies of any matena/s
pubhished or distnbuted by the foundation in connection with the achvities
¢ Did the foundation file Form 1120-POL forthisyear? _ . . . . . .. ... .« v .o .. e e e et e et e e 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed dunng the year
(1) On the foundaton P> $ 0.  (2) Onfoundation managers P> $ 0.
e Enter the rembursement (f any) paid by the foundaton durng the year for poliical expenditure tax imposed
on foundaton managers P $ 0.
2  Has the foundaton engaged in any activities that have not previously been reportedtothe 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 ., _ , . . . . e 3 X
4a “Did the foundation have unrelated business gross income of $1,000 or more dunng theyear? . ., . . ... B | X
b I1f"Yes," has it filed a tax retun on Form 990-T forthisyear? , . . . . ... .. ..... e e e e e e e e 4b
5  Was there a iquidation, termination, dissolution, or substantial contraction dunng the year? e et e e e e e e e e e 5 X
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sectons 4941 through 4945) satisfied either
e By language in the goveming instrument, or
e By state legislation that effechvely amends the goverming instrument so that no mandatory directions that
conflict with the state law remain in the governing instrument? . . . . . . . ... ... . e e e e e e e s X
7 Did the foundation have at least $5,000 in assets at any time dunng the year? /f "Yes,” complete Part I, col (c}), and Partxv , | 7 X
8a Enter the states to which the foundation reports or with which 1t 1s registered (see page 19 of the
instructions) P _Cf* _________________________________________________________________
b If the answer i1s "Yes" to line 7, has the foundation furmished a copy of Form 990-PF to the Attomey General
(or designate) of each state as required by General Instruction G?If "No," attach explanaton , , , . ... . 1 X X
9 Is the foundation claiming status as a prnvate operatng foundation within the meaning of section 4942(1)(3) or
4942())(5) for calendar year 2010 or the taxable year beginning In 2010 (see instructions for Part XIV on page
27)? If "Yes,"complete Pat XIV. . . ... . ... .. e PP I X
10 Oid any persons become substantal contnbutors dunng the tax year? /f "Yes" attach a schedule hsting their
names and addresses , , ., , . .. P S S PP 1. X

Form 990-PF (2010)

JSA
QE1440 1 000

82872F 1673 v 10-8.2



. Form 990-PF (2010) 20-6371108 Page 5
Statements Regarding Activities (continued)
11 Atany 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) . . . . . . e e e e e . 1 X
12 D the foundation acquire a direct or indirect interest in any applicable insurance contract before
August17,2008? . . . . ... e e e e e e e .. 12 X
13 D the foundaton comply with the publlc inspection requirements for its annual retuns and exemption application? . 13 X
Website address P _ ____N/B
14 Thebooksareincareof p JENNIFER T. LAVENSON =~ Telephoneno » __ ___ 949-209-6210 _
Locatedat B610 NEWPORT CENTER DRIVE #1220 NEWPORT BEACH, CA______ zZP+ap 92660 _____
15 Section 4947(a)(1) nonexempt chantable trusts filng Form 990-PF in leu of Form 1041 -Checkhere + « « « » « « v L PU
and enter the amount of tax-exempt interest received or accrued dunng the year e e e e e e e e s ne e e
16 At any tme dunng calendar year 2010, did the foundaton have an interest in or a signature or other authonty Yes | No
over a bank, secunties, or other financial account IN @ foreIGN COUNITY? . . . . . . L i v e e i e o e et o e oo s ne e 16 X
See page 20 of the instructions for exceptions and filng requirements for Form TD F 90-221 If "Yes," enter
the name of the foreign country P
ts 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 Dunng the year did the foundation (either directly or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? , _ , ., ... D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
7 diSQUalfied PerSON? o v v v v v v e e ke e e e e e e e e - Yes No
(3) Furmush goods, services, or faciliies to (or accept them from) a disqualified person? I . Yes - No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? , ., - Yes - No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of a disqualifiedperson)? . . . . . .. ... .. e e e e e D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" lf the
foundation agreed to make a grant to or to employ the offimal for a penod after
termination of govemment service, if terminating within 90 days). . . . . f e e e s e e e D Yes No
b If any answer i1s "Yes" to 1a(1)-(6), did any of the acts fail to qualfy under the exceptions descnbed in Regulations
secton 53 4941(d)-3 or in a current notice regarding disaster assistance (see page 22 of the instructions)? - - « - = -« - . . |.b X
Organizations relying on a current notice regarding disaster assistancecheckhere , . . . .. .. ... ... > D
¢ Did the foundatton engage in a pnor 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 in 20107 , , . . ., . e e e m e e O A [ S
2 Taxes on falure to distnbute income (section 4942) (does not apply for years the foundaton was a pnvate
operating foundation defined in section 4942()(3) or 4942()(5))
a At the end of tax year 2010, did the foundation have any undistnbuted income (lines 6d and
6e, Part Xlil) for tax year(s) beginning before 2010? . . . . . e e e e e s e e e e e e e D Yes No
if“Yes," isttheyears » ___ _ ______ e __ e e
b Are there any years listed in 2a for which the foundation is not applying the provisions of secton 4942(a)(2)
(relabng to incorrect valuaton of assets) to the year's undistnbuted income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement -seepage22 oftheinstructions) . . . . . . . . . v v v v v e v v v 0 o . .2 X
¢ If the provisions of section 4942(a)(2) are being apphed to any of the years listed in 23, ist the years here
» ________ e e D, e —
3a ,Dld the foundation hold more than a 2% direct or indirect interest in any business enterpnse
atany ime dunngthe year? . . . . . . . . . . . L. e e e [ ] ves No
b If "Yes," did it have excess business holdings in 2010 as a result of (1) any purchase by the foundaton or
disquahfied persons after May 26, 1968, (2) the lapse of the 5-year penod (or longer penod approved by the
Commussioner 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 excess business holdings n 2010) . . . .. ... e e e e e e e e e e .. |36
4a Did the foundation invest dunng the year any amount in a manner that would jeopardize its chantable purposes? e 4a X
p Did the foundation make any investment in a prnor 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 20107 . . | 4b X

JSA
QE1450 1 000
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Form 990-PF (2010)

44)

6a

7a

20-6371108 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
Sa 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 camy on,
directly or indirectly, any voter registraton dnve? . . e B Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? |, , . . ... .. .. . Yes No
Provide a grant to an organization other than a chantabie, etc , organization descnibed In
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the Instructions) D Yes No
(5) Provide for any purpose other than religious, chantable, scientific, iterary, or educational
purposes, or for the prevention of cruelty to children or animals? | | | . . e e e e [:\ 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 or in a current notice regarding disaster assistance (see page 22 of the instructions)? . . . . . . . 5b
Orgamzations relying on a current notice regarding disaster assistance checkhere . , , , . . V. S
¢ Ifthe answer s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibibity forthegrant? . . . . ... .. ... e e e D Yes D No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
Dud the foundation, dunng the year, recewve any funds, directly or indirectly, to pay premiums
onapersonalbenefitcontract? . . . . . . .. ... ... L s e e e e D Yes - No
b Did the foundation, dunng the year, pay premiums, directly or indirectly, on a personal benefit contract? e .. 6b X
If "Yes" to 6b, file Form 8870
At any time duning the tax year, was the foundation a party to a prohibited tax shelter transacton? D Yes No
b If"Yes," did the foundation receive any proceeds or have any net income atinbutable to the transacton? . .. .. 7b

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

and Contractors

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

{d) Contnbutions to
employee benefit plans
and deferred compensation

(a) Name and address {b) Title, and average (&f) Compensation

hours per week not pald enter
devoted to position

{e) Expense account,
other allowances

ATTACHMENT 10 11,950. 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 (d) Contributions fo {e) Expenss account,
{a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation TL':,‘;‘Z’,,? d‘:?g:g% e e
devoted to position P compensation
Total number of other employees paid over $50,000 e e e . ke e e e e e ek e e e e ae e e C . . >| NONE

JSA
CE1480 1 000

82872F 1673

Form 990-PF (2010)



Form 990-PF (2010) 20-6371108

Page 7

ud'llll 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

WILLIAM THOMPSON ITI _ o __
BURLINGAME, CA 94010 INVEST MGMT CONSULT 73,182.
e e e
Total number of others receiving over $50,000 for professional SErVICES . . « v v v v v v v @ @ e v v u v w e u o » NONE
m Summary of Direct Charitable Activities

List the foundation's four largest direct chantable activites dunng the tax year Include relevant statisical information such as the number of Expenses

organizations and other beneficianes served, conferences convened, research papers produced, etc P

VN A

2

B

.
Part IX-B Summary of Program-Related Investments (see page 24 of the instructions)

Descnbe the two largest program-related investmenis made by the foundation during the tax year on lines 1 and 2 Amount

1 _NONE e

2 z

JSA
0E 1465 1 000

7 82872F 1673 vV 10-8.2
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Form 990-PF (2010) 20-6371108

Page 8

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

see page 24 of the instructions.)

1 Far market value of assets not used (or held for use) directly in camying out chantable, etc,
purposes
a Average monthly far market value of secuntes . 1a 27,128,298.
b Averageof monthly cashbalances =~ . . . . ... . ... ... .. .. ... . . . ... 1b 7,139,036.
¢ Fair market value of all other assets (see page 25 of the nstructons) . . .. ....... 1c 0.
d Total (addnes 18,b,a0dC) | | | L 1d 34,267,334,
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton)y . ... .. ... ... l 1e | 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtractline 2 from line 1d _ o 3 34,267,334.
4 Cash deemed held for chantable activities Enter1  1/2 % of Ine 3 ('fo'r ér'ea'te'r 'arhc;uht: see bégé 250f
the mstructions) | 4 514,010.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 33,753,324.
6 Minimum investmentreturn. Enter 5% of line S | . . . . . . . . . . e e 6 1,687,666.
Distributable Amount (see page 25 of the instructions) (Section 4942()(3) and (j)(5) pnvate operating
foundations and certain foreign organizations check here » D and do not complete this part )
1 Minimuminvestmentreturn fromPart X, ine €& , . . . . . . ... ... .. .. . e 1 1,687,666.
2a Tax oninvestment income for 2010 from PartVl, ine 5 = | 2a 22,234.
b Income tax for 2010 (This does not include the tax from PartVvi) = | 2b
c Add |IneS 2a and 2b ............................................. 2C 22 L 234 d
3 Distributable amount before adjustments Subtract ine 2cfromhnet . . . .. ... ... ... 3 1,665,432,
4 Recovenes of amounts treated as qualfying distnbutions | . L, 4
5 Add "ne53and4 .............................................. 5 1’665’432'
6 Deduction from distributable amount (see page 25 of the instructions) . . . .. ... .. .. 6
7 Distributable amount as adjusted. Subtract ine 6 from lne 5 Enter here and on Part Xl
[ I I T I T I N T I T T T T T T 7 1,665,432.
m Qualifying Distributions(see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc , purposes
a Expenses, contnbutions, gifts, etc - total from Part |, column (d), hne 26 = . . ... .. ... 1a 1,079,673,
b Program-related investments - total fomPartix8 .~ 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly In ) carrying out chantable, etc,
P oSS e e e e e e e e e 2 0.
3 Amounts set aside for specific charitable projects that satisfy the
a Sutability test (prior IRS approval required) 3a 0.
b Cash distnbution test (attach the required schedule) . . . . ..., 3b 0.
4  Qualifying distributions. Add hnes 1a through 3b Enter here and on PartV, line 8, and Part XIll, ne 4 | ., . 4 1,079,673.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part [, ine 27b (see page 26 of the instructions) . . . . . . . . . . ... ... ...... 5 N/A
6  Adjusted qualifying distributions. Subtract ine 5 fromlmes4 6 1,079,673.
Note: The amount on line 6 will be used in Part V, column (b), in subsequent years when calculatng whether the foundation
, quahfies for the section 4840(e) reduction of tax in those years
Form 990-PF (2010)
ISA
0E1470 1 000

82872F 1673 vV 10-8.2




Form 990-PF (2010) 20~6371108 Page 9
Undistributed Income (see page 26 of the instructions)

{a) {b) (c) (d)
1 Distnbutable amount for 2010 from Part XI, Corpus Years prior to 2009 2009 2010

L 1,665,432,
2 Undistnbuted incoms, If any, as of the end of 2010

a Enter amount for2008only , ., . . ...

Total forprioryears 20_08 20 07 20 06
3  Excess distnbutions carryover, iIf any, to 2010
From 2005
From2006 _ , ., ...
From 2007 | . 389,576.
From2008 _ 513,487.
From 2009 62,438.

Total of lines 3a through e 965,501.

4 Qualfying distnbutions for 2010 from Pan XI|
lne 4 > $ 1i0791673-

a Applied to 2009, but not more than line 2a

-4

- 0 a 0o o b

b Appled to undistnbuted income of pnor years (Election
required - see page 28 of the instructions)

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

d Applied to 2010 distnbutable amount 1,079,673.

e Remaining amount distnbuted out of corpus | 0.

5 Excess distnbutions carryover applied to 2010 | 585,759. 585,758.

(/f 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: -

Corpus Add Iines 3f, 4c, and 4e Subtract line 5 379,742.

b Pnor years' undistnbuted income Subtract
ne db fromne 20 = .

¢ Enter the amount of pnor 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 hne 6c from line 6b Taxable
amount - see page 27 of the instruckions |, |

e Undistnbuted income for 2008 Subtract lme
4a from line 2a Taxable amount - see page
27 of the instructions . . . . . . ..

f Undistnbuted income for 2010 Subtract lines
4d and 5 from line 1 This amount must be
distnbuted in 2011, . ., .. .

7 Amounts treated as distnbutions out of corpus
to satsfy requirements imposed by section
170(b)(1)(F) or 4842(g)(3) (see page 27 of the
nstructions) , . . . L L. L e e e e e

8 Excess dustnbutxons cam/over from 2005 not
applted on line 5 or line 7 (see page 27 of the
instructions)

9 Excess distributions carryover to 2011.
Subtract lines 7 and 8 from line 62 379,742.

10  Analysis of ine 9

Excess from 2006
Excess from 2007 | | |
Excess from 2008 , | . 317,304.
Excess from 2009 , , . 62,438.
Excess from 2010 ,

(L2 - S+ T - i

Form 990-PF (2010)

JSA
0E1480 t 000
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Form 990-PF (2010) 20-6371108 Page 10
Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 89) NOT APPLICABLE
1a If the foundation has received a ruling or determinaton letter that it 1s a pnvate operating

foundation, and the ruling is effective for 2010, enter the date of therubng . . . . . . .. >
b Check box to indicate whether the foundation i1s a pnvate operating foundation descnbed in section ] I 4942(j)(3) or l I 4942())(5)
2a Enter the lesser of the ad- Tax year Prior 3 years ’ (e) Tota}
Justed net income from Part (a) 2010 (b) 2009 {c) 2008 {d) 2007

| or the minmum investment
retumn from Part X for each
year hsted

Qualifying distnbutions from Part
XII, ine 4 for each year listed

d Amounts included in Ine 2¢ not

used directly for actve conduct

of exempt actvities . . . . .

€ Qualfying distnbutions made

directly for actve conduct of

exempt actwvites Subtract line

2dfromhne2c _ , ., . . .

3 Complete 3a, b, or ¢ for the
alternative test relied upon

@ “Assets" altemative test - enter

(1) value of ail assets .
(2) value of assets qualifying
under saction
43420}(3BYY. . . .
b “Endowment® altematve test-
enter 2/3 of mimmum nvest-
ment return shown i Part X,
hne 6 for each year listed

C  “Support” aitemative test - enter

(1) Total support other than
gross investment ncome
(interest, dividends rents,
payments on secuntes
loans (secton 512(a)(5)).
or royaltesy
Support  from  general
publc and 5 or mare
exempt organizatons as
provided In saction 4942
()16 (=) 1) S
(3) Largest amount of sup-

port from an exempt

organizaton

(2

4) Gross investment ncome
m 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 contnbuted more than 2% of the total contnbutions received by the foundation
before the close of any tax year (but only if they have contnbuted more than $5,000) (See section 507(d)(2).)
WILLIAM S. & NANCY E. THOMPSON

b List any managers of the foundaton 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 foundaton has a 10% or greater interest

NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here) if the foundation only makes contnbutions 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

¢ Any submission deadlines

d Any restnictions or hmitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other
factors
0514508/1\ ooo’ Form 990-PF (2010)

82872F 1673 Vv 10-8.2




Form 990-PF (2010)

20-6371108

Page 11

Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient
Name and address (home or business)

If reapient 1s an individual,
show any retationship to
any foundaton manager
or substantial contributer

a Paid dunng the year

ATTACHMENT 11

Foundation
status of
racipient

Purpose of grant or
contnbution

Amount

L 17 P I I I > 3a 1,010,200.
b Approved for future payment
L] ¢ | P I » 3b
Form 990-PF (2010)
JSA
0E1491 1 000

82872F 1673

Vv 10-8.2




Form S90-PF (2010) 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
® ® © @ fucton ceme
1 Program service revenue Business code Amount Exdusion code Amount @ Instructions )
a 4
b
c
d
e
f

g Fees and coniracts from govemment agencies
Membership dues and assessments

Interest on savings and temporary cash investments 14 4,533.
Dividends and interest from secuntes . . | 14 562,419.
Net rental income or (loss) from real estate

a Debt-financed property

Gn b wnN

Net rental income or (loss) from personal property
Other investment income

Gain or (loss) from sales of assets other than mvantory 18 558,861.
Net income or (loss) from special events

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

b

c

d

w0 0 N o

e
12 Subtotal Add columns (b), {d), and (e) . . . . 1,125,813.

|
|
! 13 Total. Add line 12, columns (b), (d), and (e) , .13 1,125,813.
' (See worksheet in line 13 instructions on page 29 to venfy calculations )
|

z] Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income s reported in column (e) of Part XVI-A contnbuted importantly to the

accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See page 29 of the
A instructions )

Form 990-PF (2010)
JSA

0E1492 1000

82872F 1673 VvV 10-8.2



Form 990-PF (2010) 20-6371108

Page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Did the organizaton direcly or indrectly engage in any of the following with any other orgamizaton descnbed Yes | No

in secton 501(c) of the Code (other than secton 501(c)(3) organizations) or in secton 527, relating
organizations?

a Transfers from the reporting foundation to a nonchantable exempt organization of
{1) Cash
{2) Other assets

b Other transactions
(1) Sales of assets to a nonchantable exemptorganuzaton _ , . . . . . ... .. ... e e e e e e e
“2) Purchases of assets from a nonchantable exempt organization
{3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membership or fundraising solicitations

¢ Shanng of faclites, equipment, mailing hsts, other assets, or paid employees
If the answer to any of the above 1s “Yes," complete the following schedule Column (b) should
value of the goods, other assets, or services gwven by the reporing foundaton

B ik T )]

to poltical

<

D 14

. 1b(1)
. [1b{2}
. [1b@3)
..... . . [1b4)
e e e e e 1b(5)
e e e 1b(6)
P I [ -
always show the far market

EE I b R B T

If the foundation received less than far market

value in any transacton 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) Descniption of transfers, transactions, and shanng arangements

N/A N/A

2a Is the foundaton directly or indirectly affillated with, or related to, one or more tax-exempt organizations

descnibed in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277, ,
b _If "Yes," complete the following schedule

DYesNo

(a) Name of organization {b) Type of organization

(c) Description of relationship

Under penaltes of perjury, | declare that | have examined this retumn, including accompanying schedules and statements, and to the best of my knowledge and

Sl gn belief, it is true, comrect, and complete Declaration of prgparer (other than taxpayer or fiduciary) Is based on all information of which preparer has any knowledge
" . )
Here } Wm | //Z/L[ // } (’W
Titte

cer or trustee Date

Pnnt/Type preparer's name Preparers signature Date
/1/ %cﬁlw WSK) W /1-1)-204 |°

Paid
Preparer

PTIN

heck|__|#f

self-employed| PO0755304

Firm's name p PRICEWATERHOUSECOOPERS LLP

Firm's EIN > 13-4008324

Use Only [Fim's address p 1301 K STREET NW, STE 800W
WASHINGTON, DC

20005-3333

Phone no

202-414-1000

JSA
0E1493 1 000
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Schedule B Schedule of Contributors OMB No 1545-0047

{Form 990, 990-EZ,
or 990-PF) » Attach to Form 990, 990-EZ, or 990-PF. 2@ 1 0

Department of the Treasury
Intemal Revenue Service

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 pnivate foundation
D 5§27 political organization

Form 990-PF 501(c)(3) exempt private foundation
D 4947(a)(1) nonexempt chantable trust treated as a pnvate foundation

] 501(c)(3) taxable prvate foundation

Check If your organization i1s 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 filing Form 990, 980-EZ, or 990-PF that received, dunng the year, $5,000 or more (in money or
property) from any one contnbutor. Complete Parts | and 11

Special Rules

D For a section 501(c)(3) organization fillng Form 990 or 990-EZ that met the 33 113 % support test of the regulations under
sections 509(a)(1) and 170(b){(1)(A){w1), and recewved from any one contnbutor, dunng the year, a contnbution of the

greater of (1) $5,000 or (2) 2% of the amount on (1) Form 990, Part VIII, ine th or (n) Form 990-EZ, line 1. Complete Parts
land il

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contnbutor, dunng
the year, aggregate contnbutions of more than $1,000 for use  exclusively for religious, charitable, scientific, iterary, or
educational purposes, or the prevention of cruelty to children or animals Complete Parts |, 11, and I

D For a section 501(c)(7), (8), or (10} organization filing Form 990 or 990-EZ that received from any one contnibutor, dunng
the year, contnbutions for use exclusively for religious, chantable, etc., purposes, but these contributions 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 exciusively religious, chantabie, etc , purpose Do not complete any of the parts unless the  General Rule

applies to this organization because it received nonexclusively religious, charitable, etc , contnbutions of $5,000 or more
dunng the year |

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
990-EZ, or 990-PF), but it must answer "No" on Part [V, line 2 of its Form 990, 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 Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

JSA
0Et251 1 000

82872F 1673 vV 10-8.2




Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

Page of of Part|

Name of organization THE WILLIAM S. AND NANCY E. THOMPSON

Employer identification number

FOUNDATION 20-6371108
21 Contributors (see instructions)
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 _ Aggregate contributions Type of contribution
__1_j WILLIAM S. & NANCY E. THOMPSON ___________ Person
Payroll
. | £/O_WST_PTNRS, 610 NEWPORT CTR DR., 1220 _ |§______6,099,314. | Noncash
(Complete Part It if there is
ygngB?-?EéggL-gé__gz_G_gq __________________ 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/O_WST_PINRS, 610 NEWPORT CTR DR., 1220 _1§________ 435,841. | Noncash
(Complete Part Il if there is
L\I_EWPQBE_ ?E’égg L _95 - ..9_2_6_.6_0_ __________________ a noncash contnbution.)
(a) {b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
g Person
Payroll
__________________________________________ $___ o _________ ] Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contnbution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
T Person
Payroll
__________________________________________ $ ___ . ____________ | Noncash
(Complete Part i if there 1s
—————————————————————————————————————————— a noncash contnbution.)
(a) (b} {c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
N Person
Payroll
__________________________________________ $ ________________ | Noncash
(Complete Part |l if there 1s
__________________________________________ a noncash contnbution.)
(a) {b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
m e | Person
Payroll
__________________________________________ ® ________________| Noncash
(Complete Part Il if there Is
I B e ettt Dot b D e T a noncash contribution )
ISA Schedule B (Form 990, 930-EZ, or 990-PF) (2010)
OE1253 1 000

82872F 1673

v 10-8.2




Schedule B (Form 990, 990-E2, or 990-PF) (2010)

of of Part I

Name of organization THE WILLIAM S. AND NANCY E. THOMPSON

Employer identification number

FOUNDATION 20-6371108
X Noncash Property (see instructions)
(a) No. (c)
from Descripti f (b)sh iv FMV (or estimate) Date r(:t:eived
Part} scription of noncash property given (see instructions)
PUBLICLY TRADED SECURITIES
1
1,299, 314. VARIOUS
{a) No. (c)
from D ipti f (b)sh i FMV (or estimate) Date r(:t:eived
Part! escription of noncash property given (see instructions)
(a) No. (c)
from D ipti fn (b)sh v FMV (or estimate) Date r(:tzeived
Part | escription of noncash property given (see instructions)
(a) No. (c)
from D ipti f o h iven FMV (or estimate) Date r(t:i:eived
Part | escription of honcash property give (see instructions)
(a) No. ©
from D i f (b) h . FMV (or estimate) Date r(t:zeive d
Part| escription of noncash property given (see instructions)
(a) No. (c)
from o iofl " (b) h . FMV (or estimate) Date r(t::)eive d
Part| escription of noncash property given (see instructions)
54 Schedule B (Form 330, 390-E2, or 999-PF) {2010)
0E1254 1 000

82872F 1673 v 10-8.2




Forn 3868 Application for Extension of Time To File an

(Rev January 2011) Exempt Organization Return OMB No 1545-1709
Department of the Treasury

Intemal Revenue Service P> File a separate application for each return.

e [f you are filing for an Automatic 3-Month Extension, complete only Part| andcheckthisbox . . . .............. > I_ﬂ

¢ [f you 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 unfesgou have already been granted an automatic 3-month extension on a previously filed Form 8868.

Electronic filing (e-file) You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for
a corporation required to file Form 990-T), or an additional (not automatic) 3-month extension of time You can electronically file Form
8868 to request an extension of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information
Return for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see
instructions). For more details on the electronic filing of this form, visit www.irs.gov/efile and click on e-file for Charities & Nonprofits .

[T 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

Pt L OnlY | e e e e e e e > l:|

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 retums.

Type or Name of exempt organizaton THE WILLIAM S. AND NANCY E. THOMPSON Employer identification number
print FOUNDATION 20-6371108

File by the Number, street, and room or sute no If a P O box, see instructions

due date for 610 NEWPORT CENTER DRIVE, SUITE 1220

::ﬁr}"’é‘;e Crty, town or post office, state, and ZIP code For a foreign address, see instructions

instructions NEWPORT BEACH, CA 92660

Enter the Return code for the retum that this application is for (file a separate application for each retumn)

Application Return | Application Return
Is For Code |lIs For Code
Form 990 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 990-EZ 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

e The books are in the care of p» JENNIFER TACCINI

Telephone No B 949 209-6210 FAX No »
o [f the organization does not have an office or place of business in the United States, checkthisbox . ... ... ...... > [_—_|
o |If this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this 1s
for the whole group, checkthisbox | . .. | D If it 1s for part of the group, check thisbox , , , , ., .. » |__| and attach

a hist with the names and EINs of all members the extension is for
1 Irequest an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time

until 08/15 ,20 11 , to file the exempt organization retum for the organization named above. The extension 1s
Aor the organization's retum for

» calendaryear20 10  or
» - tax year beginning , 20 , and ending , 20

2 [fthe tax year entered in line 1 1s for less than 12 months, check reason [:I Inttial retum l:l Final retum
Change In accounting period

3a |If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions 3al$ 73,972.

b If this applicaton s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made Include any prior year overpayment allowed as a credit 3b|$ 18,972.

¢ Balance Due. Subtract ine 3b from line 3a Include your payment with this form, If required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions 3ci$ 55,000.

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 Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev 1-2011)

OFBO;‘:S}:QOO
82872F 1673 Vv 10-6.1



Form 8868 (Rev 1-2011)

Page 2
+ If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Partll and checkthisbox . . . . P X
Note. Only complete Part Ii if you have already been granted an automatic 3-month extension on a previously filed Form 8868.
* If you are filing for an Automatic 3-Manth Extension, complete only Part| (on page 1)
X Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).
Type or Name of exempt organization THE WILLIAM S. AND NANCY E. Employer identification number
print THOMPSON FOUNDATION 20-6371108
Zﬂ?eﬁ‘éé'ée Number, street, and room or suite no If a P O box, see instruchons
duedatetor |610 NEWPORT CENTER DRIVE, SUITE 1220
fg{‘ugrg"g;e City, town or post affice, state, and ZIP code Faor a foreign address, see instructions
instructons  [NEWPORT BEACH, CA 92660
Enter the Return code for the return that this application is for (file a separate application for each return) . e
Application Return { Application
Is For Code |ls For
Form 990 01 pAsNeeti-ais
Form 990-BL 02 Form 1041-A
Form 990-EZ 03 Form 4720
Form 980-PF 04 Form §227
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069
Form 990-T (trust other than above) 08 Form 8870

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8368.
* The books are in the care of » JENNIFER TACCINI

Telephone No.» 949-209-6210 FAX No b

» [f the organization does not have an office or place of business in the United States, check this box . . A
« Ifthis is for a Group Return, enter the organization’s four digit Group Exemption Number (GEN) M thisis

for the whole group, check this box » [ Ifitis for part of the group, check this box . . . » [Jandattach a
list with the names and EINs of all members the extension is for

4 | request an additional 3-month extension of time until NOVEMBER 15 ,2011

§ Forcalendar year2010 , or other tax year beginning .20 . and ending .20
6

If the tax year entered in line 5 1s for less than 12 months, check reason” [ Inittal return [ Finat return
[ change in accounting period

State in detail why you need the extension AWAITING INFORMATION FROM THIRD PARTIES WHICH
IS NECESSARY TO PREPARE A COMPLETE AND ACCURATE RETURN.

7

8a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6068, enter the tentative tax, less any

nonrefundable credits. See instructions 8a |9 73,972

b If this application is for Form 990-PF, §80-T, 4720, or 6069, enter any refundable credits and [&%%

estimated tax payments made. Include any prior year overpayment allowed as a credit and any : l”‘
amount paid previously with Form 8868 8b |$ 73,972

Balance due. Subtract line 8b from hine 8a Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions

Signature and Verification

Under penalties of penury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and bellet, it1s
true, correct, and complete, and that | am authonzed to prepare this form

Signature > %’ZLM /(/L,(/,,é..w— THe» TAX MANAGER pater- 44 - 2O [ !
P 7

Form B868 (Rev 1-2011)

8c |$ 0




THE WILLIAM S. AND NANCY E. THOMPSON

CAPITAL GA

FORM 990-PF - PART IV

20-6371108

NS AND LOSSES FOR TAX ON INVESTI’\!lENT INCOME

TOTAL GAIN (LOSS)

642,633,

f P bor] Date Date sold
Kind of Property Description > acquired
Gross sale Depreciation Costor FMV Ad) basis Excess of Gain
pnce less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad| basis __{loss)
PUBLICLY TRADED SECURITIES Pl VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
8,349,407. 8,105,924, 243,483.
SHORT~-TERM CAPITAL GAIN DISTRIBUTIONS P| VARIQUS VARIOUS
PROPERTY TYPE: SECURITIES
185,255.
LONG-TERM CAPITAL GAIN DISTRIBUTIONS P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
130,123.
WEATHERLOW OFFSHORE FUND I P| VARIOUS VARIOUS
PROPERTY TYPE: OTHER
83,772.

JSA
OE1730 1000

82872F 1673

V 10-8.2
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THE WILLIAM S. AND NANCY E. THOMPSON 20-6371108

FORM 9S0PF,

ATTACHMENT 9

PART IIT - OTHER INCREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION AMOUNT
ACCOUNTING ADJUSTMENT 2,294,832.
TOTAL 2,294,832,

ATTACHMENT 9

82872F 1673 vV 10-8.2
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