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2 . .
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 . Z@“ 1
Intemal Revenue Serice Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements
For calendar year 2011 or tax year beginning , 2011, and ending , 20
Name of foundation A Employer identification number
A. GARY ANDERSON FAMILY FOUNDATION 27-1878882
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite | B Telephone number (see instructions)
(949) 242-5050
17772 COWAN
City or town, state, and ZIP code
Gl L »[]
IRVINE, CA 92614
G Check all that apply Imtial return Initial return of a former public charity | p 4. Foreign osgantzations, check hers . D
Final return Amended return 2. Foreign organizations meetng the
Address change Name change o ek b andatach - [
. . x .
H_Check type of organization. I__] Section 501(c)(3) exempt private foundation £ M private foundation status was terminated
Section 4947(a)(1) nonexempt chantable trust Other taxable private foundation under secton 507(b)(1)(A), check here . P>
| Fair market value of all assets atend |J Accounting method'l l Cash I XI Accrual F If the foundation 1s m a 60-month termination
of year (from Part ll, col (c), line Other (specfy) _ under section S07(b)(1)(B). check here , B> D
16) » $ 65,194, 347. (Part I, column (d) must be on cash basis )
Analysis of Revenue and Expenses (The R d (d) Disbursements
total of amounts in columns (b), (c), and (d) (a) Revenue an {b) Net investment {c) Adjusted net for charitable
may not necessanly equal the amounts in g sioeadagd tncome tncome purposes
column (a) (see instructions) ) 00KS (cash basis only)
1 Contributions, gfts, grants, etc , recelved (attach schedule) .
e |z oo [X] oo ot
2 3 Interest on savings and temporary cash investments 826, 826.
4 Dividends and interest from secuntles , , . . 1,058,885 1,058,885. ATCH 1
Lo 3,620 3,620
SBa Grossrents , ., . . . .. 00t e e ! h ! z
-
b Net rentat income or (loss) 3,620
= 421,175
O o} 6a Netgan or (loss) from sale of assets not on line 10 4 1
= g b Gross sales pnce for all 31,859,876.
H assets on line 6a ' !
8 é 7 Capital gain net income (from Part IV, line 2) , 421,175" =
2 8 Net short-term captalgain . . ... ... . Hl: C;:H_/E[)
= 9 Income modifications » « - » » + + ¢ - o . - - i
< 10a Gr!‘:jss“sales tess retums - o 5
and alijowances « + +* * [ "
8 b Less Costofgoods sold . N . "'\ NUY I & ZU1 (i)
¢ Gross profit or (loss) (attach schedule) | | | | X? :
11 Other income (attach schedule) ., . . . . 21,976. 7. w ANER 314-ATCH 2
12__Total Add lines 1 through11 . . . . . . . . 1,506,482. 1,484, 883w =TV &
13 Compensation of officers, directors, trustees, etc | | 392,0098. 129,894. 262,204.
»|14 Other employee salanes and wages . . . . . 176,476. 176,476.
21158 Pension plans, employee benefits |, |, . . . . 21,781. 5,010. 16,771.
a;’ 16a Legal fees (attach schedule) ATCH, 3. | 8,500. 5,950. 2,751.
G| b Accounting fees (attach schedule*™™ * 88,420. 61,894. 32,236.
2| ¢ Other professional fees (attach schedule). * . 470,113. 395,779, 75,679.
2[17 interest. ATTACHMENT . 6. . . . . . 30, 666. 30, 666.
,.9‘, 18 Taxes (attach schedule) (see instructons) , , , . . *:* 56,46 6. 9,735. 22,216.
E 19 Deprectiation (attach schedule) and depletion, 722. 43.
2 20 OcouUpPanCy . . . v v v v v v e e e s
|21 Travel, conferences, and meetings . . . . . . 3,763. 3,763.
®|22 Printing and publications , . . ... ... .
g) 23 Other expenses (attach schedule) RICH, 8 . 286,148, 215,562. 67,337.
.é 24 Total operating and administrative expenses.
a Add lines 13 through 23 . . . . ... ... 1,535,153, 854,533. 659,433.
Ol25 Contributions, gifts, grantspad . . . . ... 339,564. 2,786,507.
_ |26 Total expenses and disbursements. Add lines 24 and 25 1,874,717, 854, 533. 0 3,445,940.
27 Subtract ine 26 from line 12 .
a ofr over exp and .. ‘368, 235,
b Net investment income (If negative, enter -0-) 630,350.
¢ Adjusted net income (if negative, enter -0-). .
For Paperwork Reduction Act Notice, see instructions. *ATCH 5 4sa ** ATCH 7 Form 990-PF (2011)
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Form 990-PF (2011)

A. GARY ANDERSON FAMILY FOUNDATION

27-1878882 Page 2

Attached schedules and amounts in the

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

amounts only (See mstructions )

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

24
25
286

27
28
29
30
31

Net Assets or Fund Balances

Foundations that follow SFAS 117, check here DILI
and complete lines 24 through 26 and lines 30 and 31.
Unrestricted . . & . & v ¢ 0 v b 4t i h e e e s e e e e e e
Temporarily restricted
Permanentlyrestncted , , , ., .. .. ... .. ...

Foundations that do not follow SFAS 117,
check here and complete lines 27 through 31. » D

Capital stock, trust principal, or current funds

Paid-in or capital surplus, or land, bldg , and equipmentfund _ | | | .
Retained earnings, accumulated income, endowment, or other funds |
Total net assets or fund balances (see instructions), . , . . .
Total liabilities and net assets/fund balances (see

INSETUCHIONS) & & o o & « o s a s = = o s o s o s s o 2 s o s o

48,036, 760.

62,666,069.

48,036,760.

62,666,069.

53,756, 657.

65,194,347.

1 Cash-non-interest-bearnng . . . . . v v v v o o s = o o » o
2 Savings and temporary cash investments . . . . . ... ... 2,394,060. 4,109,429. 4,109,429.
3  Accountsrecevable » 2,994,764.
Less allowance for doubtful accounts ®» _ 1,060,912. 2,994,764. 2,994,764.
4 Pledges recevable »__ _ _ _ _ ___ __ ___ __________
Less allowance for doubtful accounts » _ _ _ _ _ __ _ _____
5 Grantsrecevable ., ., ., ... ... .00 e
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , . ., .
7  Other notes and loans receivable (attach schedule) P _ _ _ _ _
Less allowance for doubtful accounts » _ _ _ __ ________
w| 8 Inventorniesforsaleoruse | . . ... ... .. 0.
§ 9 Prepaid expenses and deferred charges , , . . . ATCH, 9. 10,266. 58,531. 58,531.
2 10 a Investments - US and state govemment obligations (attach schedule),*,* 66,922.
b Investments - corporate stock (attach schedule) ATCH, 11, 12,141,503. 11,326, 885. 11,326,885.
¢ Investments - corporate bonds (attach schedule) ATCH, 12, 4,834,275.
11 Investments - land, buildings, 'S
and equipment basis 000 o o —
Less accumulated depreciation P
(attach schedule) = —cmem e —
12 Investments - mortgageloans . . . « . ¢« v o v e 0 e s ..
13 Investments - other (attach schedule) , _ . , . ATCH 13 33,247,0090. 46,703,865, 46,703,865.
14 Land, buildings, and > 8,170.
equipment basis o Al
'(-aﬁfgchagcch“;“d“ljfe’;’d depreciaton. 7,297. 1,629. 873. 873.
15 Other assets (describe »__ _ _ _ _ _ __ __ __________ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepaget,teml) . . ... ... .. ... 53,756,657. 65,194, 347. 65,194, 347.
17  Accounts payable and accruedexpenses , _ . . . ... ... 947,589. 194,328.
18 Grantspayable . . .. .. .. .......0..0.0...n 4,678,793. 2,231,850.
$|19 Deferredrevenue , . . . ... ... ...t
g 20 Loans from officers, directors, trustees, and other disqualified persons
}3 21 Mortgages and other notes payable (attach schedule) _ | _ | .
—122  Other hiabilities (describe » _____ ____ ATCH 14 ) 93,515. 102,100.
23  Total liabilities (add lines 17 through22) . . & v & = =+ v . . 5,719,897. 2,528,278.

BT Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part il, column (a), ine 30 (must agree with
end-of-year figure reported on prior years return) _ . . . . L L L L e e e e e e e e 1 48,036,760.
2 Enter amount fme Part I' "ne 27a e e e e e 2 _368 ! 235 *
3 Other increases not included in hine 2 (temize) » ATTACHMENT 15 3 16,078,504.
4 Add IlneS1'2' and3 --------------------------------------------- 4 63'747'029.
5 Decreases notincluded in line 2 (temize)p ~ ATTACHMENT 16 5 1,080,960.
6 Total net assets or fund balances at end of year (hne 4 minus line 5) - Part iI, column (b). ine 30 . . . . .| 6 62,666,069.
**ATCH 10 Form 990-PF (2011)
JsA
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A. GARY ANDERSON FAMILY FOUNDATION 27-1878882
Form 990-PF (2011) Page 3
Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g . real estate, .!,EZ,,::,% é‘é)qaarg% (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) bpanase | (mo, day, yr) (mo, day, yr)

SEE PART 1V SCHEDULE

1a
b
c
d
e
() Gross saks prce (0 Deprecaton ajoves e omsasel e s
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gans (Cot (h) gan minus
F MV as of 12/31/69 D Adus ed o O e ) ! Uhsaos Grom ool <"
a
b
c
d
e

If gain, also enter in Part |, ine 7
If (loss), enter -0- in Part 1, ine 7
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
if gan, also enter in Part I, hne 8, column (c) (see instructions) If (loss), enter -0- In
Part ], Ine 8 . . . & . i i e e e e e e e e e a e s e s s s e s e s s e s s e e s s s

2 Capital gain net income or (net capital loss)

}
)

421,175.

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) apples, leave this part blank SEE ATTACHED STATEMENT

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

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

[:l Yes No

1_Enter the appropriate amount in each column for each year, see the instructions before making any entries

(a) (b) (©) (d)
Calendar%::ﬁgﬁgxosefi;mmg n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (cot l()és;lgx:gé%n;;zgl ©)

2010 3,237,135. 63,712,540. 0.050808

2009 3,574,037. 57,579,795. 0.062071

2008 1,948,406. 70,361,696. 0.027691

2007 4,244,664. 79,741,837. 0.053230

2006 3,708,187. 75,160, 738. 0.049337

2 Totalofline 1,column(d) | . . .. .. ... ... 2 0.243137
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 ffless than5years | . . . .. .... 3 0.048627

4 Enter the net value of noncharntable-use assets for 2011 from Part X, ne5 = == | 4 67,712,903.

5 Multiply ine 4 by line 3 L e e e 5 3,292,675

6 Enter 1% of net investment income (1% of Partl, ne27b) . . . . ... .......... 6 6,304.

7 Add Ilnessands ------------------------------------------ 7 3’298,979.

8 Enter qualifying distributions from Part XII, hne 4 8 3,445, 940.

If line 8 1s equal to or greater than line 7, check the box in Part V1, line 1b, and complete that part using a 1% tax rate See the

Part Vlinstructions

JSA
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Form 990-PF (2011)




o Form 990-PF (2011) A. GARY ANDERSON FAMILY FOUNDATION 27-1878882
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a

b

D N b WwN

a 0 T o

7
8
9

10
11

i ZLAYIT.Y Statements Regarding Activities

1a

4a

10

Page 4

Exempt operating foundations descnbed in section 4940(d)(2), check here > and enter "N/A"online1 , , ,

Date of ruling or determination letter _ _ _ _ _ _ _ __ _ _ __ _ _ (attach copy of letter if necessary - see instructions)
Domestic foundations that meet the section 4940(e) requirements in Part V, check 1

6,304.

here P and enter 1% of Part !, IN€ 27D | . . . . . . . o e e e e e e e e
All other domestic foundations enter 2% of ine 27b Exempt foreign organizations enter 4% of
Part |, ine 12, col (b)

Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) , , ,

Addlmestand2, . ., . ... ...t v eeuunenenon e e e e e

6,304.

Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) | |, |

o b |jwiNn

Tax based on investment income. Subtract line 4 from Iine 3 If zero or less, enter -0-

6,304.

Credits/Payments
2011 estimated tax payments and 2010 overpayment credited to 2011, _ | 6a 48,000.
Exempt foreign organizations - tax withheld at source . 6b
Tax paid with apphcation for extension of time to file (Form 8868) 6¢c

Backup withholding erroneously withheld 6d

Total credits and payments Addlines6athrough8d . . . . . & ¢ o . v v e vt v v o v v v v v v s v v s n 7

48,000.

Enter any penalty for underpayment of estimated tax. Check here |:| if Form 2220 1s attached

Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed 9

Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid

41,696.

Enter the amount of ine 10 to be Credited to 2012 estimated tax p 41,696. Refunded

>
> 10
>l 11

During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate
or intervene in any political campaign?
Did 1t spend more than $100 during the year (either directly or indirectly) for pohtical purposes (see page 19 of the
tnstructions for definition)? | L L L L L L L L L L i s e e et e e e e i e e e s e e e e e
If the answer 1s "Yes” to 1a or 1b, attach a detalled descnption of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities

Did the foundation file Form 1120-POL for this Year? | . . 0 . i s e e e e o s e e o v v ot oe e ot e e e o
Enter the amount (If any) of tax on polhitical expenditures (section 4955) imposed during the year

(1) On the foundation P> $ (2) On foundation managers P $

Enter the reimbursement (f any) pad by the foundation durnng the year for political expenditure tax imposed
on foundation managers » $
Has the foundation engaged in any activities that have not previously been reported to the IRS? | | |
If "Yes, " attach a detailed description of the activities

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

Did the foundation have unrelated business gross income of $1,000 or more during the year?
If "Yes," has it filed a tax return on Form 990-T for this year? ,
Was there a hquidation, termination, dissolution, or substantial contraction dunng the year? | |
If "Yes," attach the statement required by General Instruction T

Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language In the governing 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?

Did the foundation have at least $5,000 in assets at any time during the year? If "Yes," complete Part ll, col (c), and Part XV

Enter the states to which the foundation reports or with which it i1s registered (see instructions) »
NEVADA, CALIFORNIA

If the answer 1s "Yes" to lne 7, has the foundation furmished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If "No," attach explanation . . . . . . . . . ¢« v v v e v v v«
Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or
4942())(5) for calendar year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If “Yes,” complete
Part X1V

Did any persons become substantial contrnibutors during the tax year? /f "Yes,” attach a schedule listing their names
and addresses

Yes

No

1a

1b

ic

4a

4b

8b

X

10

X

JSA

Form 990-PF (2011)
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Form 990-PF (2011) A. GARY ANDERSON FAMILY FOUNDATION 27-1878882 Page 5
ELUAIT.Y Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)7 If "Yes," attach schedule (seeInstructions) ., ., . . . . v v v v v s o s o o o s 2 « = » P 11 X
12 Did the foundaton make a distnbution to a donor advised fund over which the foundation or a disquahfied
person had advisory privileges? If "Yes," attach statement (see instructions) | . . . . . . . . v v i b b b b e e e ... 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? _ . | ., . 13 X
Website address P _ __ _ N/aA_
14 Thebooksaremncareof B A. GARY ANDERSON FAMILY FOUND. _____ Telephoneno B __ __ _ 949-242-5050 ______
Locatedat B17772 COWAN IRVINE, CA ____ _ __ _____________________ ZP+4p» 92614
15 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in lieu of Form 1041 -Checkhere . . « + =« =« v ¢ v o ¢ . & P DU
and enter the amount of tax-exempt interest received or accruedduringtheyear, | . . . . . . . . . ¢ o v s o o > | 15 I
16 At any time durnng calendar year 2011, did the foundation have an interest in or a signature or other authority Yes| No
over a bank, secunties, or other financial accountin aforeign country? | . . . . . . . . .t .t ke e e e e e e e e e e 16 X
See the nstructions for exceptions and fiing requirements for Form TD F 90-22 1 If "Yes," enter the name of
the foreign country B>
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 Dunng the year did the foundation (either directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualfied person? , ., , . . ... l:] Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified PErsON? . L L . . L L . e e e e e e e e e e s e e e e e e || ves 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
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of a disqualifled person)? . . . . . . . . i v & 4 v v s o e s e e s e se e Yes 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 offtcial for a penod after
termination of government service, If terminatingwithin90days ). . . . . ... ... .. ... Yes No
b If any answer Is "Yes" to 1a(1)-(6), did any of the acts fail to qualfy under the exceptions described in Regulations .
section 53 494 1(d)-3 or in a current notice regarding disaster assistance (see tnstructions)? . . « « « ¢ v o 4 o4 0 oo 0w . 1b X
Organizations relying on a current notice regarding disaster assistance checkhere, ., ., . ... ... R D
¢ Did the foundation engage in a prior year In any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning 1IN 20117 | . L L . L v i v v v o v o v o o o o s o n s o s an 1c X
2 Taxes on falure to distnibute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(j)(3) or 4942())(5))
a At the end of tax year 2011, did the foundation have any undistributed income (lines 6d and
6e, Part XIll) for tax year(s) beginning before 20112, , . ., . ... .. .. et e e e e e e D Yes No
If "Yes," isttheyears » _ _ . _____ e e
b Are there any years histed in 2a for which the foundation i1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4842(a)(2) to
all years listed, answer "No" and attach statement -see InstructionsS ) . . . . . . L L L . L Lttt s e e e e e e e e e 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years Iisted in 23, list the years here
» e ____ e ___ e ____
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany timedunngtheyear? | . | . . . .. L ... e e e e e e e e e |:| Yes No
b If "Yes," did i1t have excess business holdings in 2011 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period 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 period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings N 2011 ) & . . . . v v v v v v ot s s s s 28 s 2 s o =« R <1 )
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? |, , . . . .. . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20112 . . | 4b X

Form 990-PF (2011)

JSA
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Form 990-PF (2011) A. GARY ANDERSON FAMILY FOUNDATION 27-1878882 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? , , , . . . l:l Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voterregistrationdnve? | | . . ., . . . L . . L . s e e e e e ... Yes No
(3) Provide a grant to an individual for travel, study, or other ssmilar purposes?, ., , . . . ... ... Yes No
(4) Provide a grant to an organization other than a charntable, etc, organization described In
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (seeinstructions) . . . . . . .. ... ... Yes No
(5) Prownde for any purpose other than religious, charntable, scientific, literary, or educational
purposes, or for the prevention of cruelty tochildrenoranimals?, , , . . ... ...... e e Yes No
b If any answer I1s "Yes" to 5a(1)-(5), did any of the transactions fal to quahfy under the exceptions described In
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? ., . . . ... ... . ... 5b
QOrganizations relying on a current notice regarding disaster assistance checkhere, , ., , . . .. .. R 2 D
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for the grant? ., . . . . . . v st h b s e s e s D Yes D No
If "Yes, " attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premums
onapersonalbenefitcontract?, | . | . . .. .. L. Ll e e e e D Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefitcontract? , . . ... ... ... 6b X
If "Yes" to 6b, file Form 8870 !
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? _ | l___—] Yes No
p If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? , , _ , ., . ... ... 7b

-ET:4'|] Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).

(b) Title, and average ((Icf) Compensation (d) Contributions to
hours per week not paid, enter employee benefit plans
devoted to position 0-) and deferred compensation

(e) Expense account,

{a) Name and address
other allowances

392,098. 12,957. 0

2 Compensation of five highest-paid employees
"NONE."

(other than those included on line 1 - see instructions). If none, enter

(d) Contributions to

(a) Name and address of each employee paid more than $50,000

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

(c) Compensation

employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

176,476.

8,824.

JSA
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Form 990-PF (2011)




A. GARY ANDERSON FAMILY FOUNDATION 27-1878882
Form 990-PF (2011) 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 instructions). If none, enter "NONE."

(a) Name and address of each person paid more than $50,000 (b) Type of service {c) Compensation
ATTACHMENT 19 329,090.
Total number of others receiving over $50,000 for professionalservices . . . . . . . v v o o v o 4 o o s o s o s s | -

EEET¥Y  summary of Direct Charitable Activities

List the foundation's four largest direct chantable activities dunng the tax year Include relevant statistical information such as the number of

\ organzations and other beneficianes served, conferences convened, research papers produced, etc Expenses

Part IX-B Summary of Program-Related Investments (see instructions)

Describe the two largest program-related investments made by the foundation dunng the tax year on lnes 1 and 2 Amount

3_NONE
|
\ Total. Add lines1through3 . ... .. .. .. ....... T A »
| Form 990-PF (2011)
JSA

1E 1465 1 000




. A. GARY ANDERSON FAMILY FOUNDATION 27-1878882
Form 990-PF (2011) Page 8

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

1 Far market value of assets not used (or held for use) directly in carrying out charitable, eic,

purposes
a Average monthly fair market value of secuntes . . . L 1a 63,160,902.
b Average of monthly cashbalances = . 1b 5,583,162.
¢ Farr market value of all other assets (see nstructionsy 1c
d Total(add ines 1a,b,andc) . . . . ... . e e 1d 68,744,064.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanation) .. | 1e |
2 Acquisition indebtedness applicable to hne 1assets =~~~ 2
3 SUbtraCt hne2from Ilne 1d ......................................... 3 68’744’064'
4 Cash deemed held for chantable activites Enter 1 1/2% of line 3 (for greater amount, see
e 4 1,031,161.
5 Net value of noncharitable-use assets. Subtract ine 4 from ne 3 Enter here andon PartV,lned4 | 5 67,712,903.
6 Minimum investment return. Enter 5% oflne 5 _ _ _ . . . . . .. ... L. 6 3,385, 645.

m Distributable Amount (see instructions) (Section 4942(;)}(3) and (})(5) private operating
foundations and certain foreign organizations check here » D and do not complete this part )

1 Minimum investmentreturn from Part X, e 6., . . . . . . i i it i e e e e e e e e e 1 3,385,645.

2a Tax on investment income for 2011 from Part VI, ne5 .. 2a 6,304.
Income tax for 2011 (This does not include the taxfrom Part Vi) | 2b 4,911.

c Add Ilnes 23 and 2b ............................................. 2C 11’215'
Distributable amount before adjustments Subtract line 2¢ from line 1 3,374,430.
Recovernes of amounts treated as qualfying distributions
Add hnes 3 and 4 ----------------------------------------------
Deduction from distributable amount (see instructions) . . .. ... ... ...
Distributable amount as adjusted Subtract ine 6 from line 5 Enter here and on Part XIII,

JHN@ T o v o o o o o s » o s » « s o o s o o o s 8 & o s o 4 s 4w 8 4 e 4 s n x4 4 s nr s e s s s s e e e s 7 3,374,430.
m Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomphsh chantable, etc , purposes

w

3,374,430.

» (o |~

N O s W

a Expenses, contributions, gifts, etc - total from Partl, column(d),ne26 . . .. .. .. .... 1a 3,445,940.
b Program-related investments - total from Partix-¢ ...~~~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
; PUTPOSES | | e e 2
| 3 Amounts set aside for specific charitable projects that satisfy the
a Sutability test (prior IRS approvalrequired) 3a
b Cash distribution test (attach the required schedule) . . . . . L. 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, Iine 8, and Part Xill, ine4 _ _ . _ _ . 4 3,445,940.
5 Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b (see INStructions) . . . . . . . 0 it s e e e e e e e e e e 5 6,304.
6 Adjusted qualifying distributions. Subtract line 5 from lne 4 6 3,439,636.

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 4840(e) reduction of tax in those years

Form 990-PF (2011)

JSA
1E1470 1 000
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A. GARY ANDERSON FAMILY FOUNDATION 27-1878882
Form 990-PF (2011) Page 9
Undistributed Income (see instructions)
(a) (b) (c) (d)
Distributable amount for 2011 from Part XI, Corpus Years prior to 2010 2010 2011
T 3,374,430.
Undistnbuted income, 1if any, as of the end of 2011
Enter amount for 2010only . . . . ... ... 2,487,457.
Total for proryears 20_08 20_08 2007
Excess distributions carryover, If any, to 2011
From 2006 , , .., ..
From 2007 , ., .. ..
From 2008 , ., ...
From2009 _ , . ...
From2010 , .., ...
Total of hnes 3athroughe , ., ... ... ..
Qualifying distributions for 2011 from Part XIl,
hned P $ 3,445,940.
Applied to 2010, but not more than line 2a _ _ 2,487,457,
Apphed to undistnbuted income of prior years
(Election required - see instructions), , , . . . .
Treated as distributions out of corpus (Election
required - see instructons) _ . ., , ... e
d Appled to 2011 distnbutable amount , _ . . . 958,483.
Remaining amount distributed out of corpus
Excess distributions carryover apphed to 2011 |
(If an amount appears in column (d), the same
amount must be shown in column (a) )
Enter the net total of each column as
indicated below:
Corpus Add hnes 3f, 4c, and 4e Subtract hne 5
Prior years' undistributed income Subtract
lne 4b fromlne2b . ... .. .. ..
Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
issued, or on which the section 4942(a) tax has
been previouslyassessed. . « + v s 0 s 0 b . s
Subtract line 6c¢ from hne 6b Taxable
amount - seenstructions , |, ., ., ... ..
Undistnibuted income for 2010 Subtract line
4a from line 2a Taxable amount - see
INSLFUCHIONS &+ v v v v v o v & e v v w e s a s s
Undistnibuted income for 2011 Subtract hines
4d and 5 from line 1 This amount must be
distrbuted IN2012 . . .. v h e e ... 2,415,947,
Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions)
Excess distributions carryover from 2006 not
applhied on line 5 or line 7 (see instructions) |, |
Excess distributions carryover to 2012.
Subtract ines 7 and 8 fromlne6a | _ , . ...
Analysis of line 9
Excess from 2007 , . .
Excess from 2008 , . .
Excess from 2009 , . .
Excess from 2010 , , .
Excess from 2011 ., ., .

JSA

1E 1480 1 000

Form 990-PF (2011)



Form 990-PF (2011) A. GARY ANDERSON FAMILY FOUNDATION
E1i9('"A Private Operating Foundations (see instructions and Part VII-A, question 9)

1a

2a

i4E Gross investment income

27-1878882 Page 10

NOT APPLICABLE

If the foundation has received a ruling or determination letter that 1t 1s a private operating

foundation, and the ruling 1s effective for 2011, enter thedate of theruling | | | N <

Check box to indicate whether the foundation i1s a private operating foundation described in section l 4942())(3) or I 4942())}{5)
Enter the lesser of the ad- Tax year Prior 3 years {e) Total

Justed net iIncome from Part {a) 2011 {b) 2010 {c) 2009 (d) 2008

| or the mintmum investment
retum from Part X for each
year listed

85%ofne2a ., .. ..

Quatifying distnibutions from Part
XII, hine 4 for each year hsted

Amounts included in line 2¢ not
used directly for actve conduct
of exemptactivites « « « . .

Qualfying distnibutions made
direcly for active conduct of
exempt activites Subtract line
2d fromime2c [ , . , . .

Complete 33, b, or ¢ for the
alternative test relied upon
"Assets” altemative test - enter

(1) valueofaltassets . . .

(2) Value of assets quahfying
under section
4942)(3)BX)e & . . .

“Endowment™ alternative test-
enter 2/3 of minimum mvest-
ment return shown in Part X
line 6 for each year histed

"Support” alternative test - enter

{1) Total support other than
gross investment income
(interest, dmdends, rents,
payments on securities
loans (section 512(a}(5)),
or royaltes) . _ .

(2) Support from  general
public and 5 or more
exempt organizations as
provided in section 4942
(1)1 (1) R

(3) Largest amount of sup-
port from an exempt
organization

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

at any time during the year - see instructions.)

Information Regarding Foundation Managers:

List any managers of the foundation who have contributed more than 2% of the total contributions 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) }

N/A

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

N/A

Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check herebD if the foundation only makes contributions to preselected charntable organizations and does not accept
unsohcited requests for funds If the foundation makes gifts, grants, etc (see instructions) to individuals or organizations under

other conditions, complete items 2a, b, ¢, and d

The name, address, and telephone number of the person to whom applications should be addressed
ATTACHMENT 20

The form in which applications should be submitted and information and matenals they should include

OBTAIN APPLICATION FROM ABOVE ADDRESS

Any submission deadlines

NONE

Any restrictions or limitations on awards, such as by geographical areas, chartable fields, kinds of institutions, or other

factors

ATTACHMENT 21

JSA
1E1490 1 000

Form 990-PF (2011)




A. GARY ANDERSON FAMILY FOUNDATION 27-1878882
Form 990-PF (2011) Page 11
m Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
if recipient 1s an indmdual F
Reciprent how sy dzionshole | Touser | Purpose ol grantor Amount
Name and address (home or business) or substantial contnbutor recipient
a Paid dunng the year
ATTACHMENT 22
100 5| P S T P 3a 2,786,507.
b Approved for future payment
ATTACHMENT 23
L0 7= | e 3b 2,370,000.

JSA
1E1491 1 000

Form 990-PF (2011)




A. GARY ANDERSON FAMILY FOUNDATION

Form 990-PF (2011)

27-1878882

Page 12

LET{D AN Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

1 Program service revenue
a

Unrelated business income

Excluded by section 512, 513, or 514

(a) (b)
Business code Amount

(c)
Exclusion code

(d)

Amount

(e)
Related or exempt
function income
(See instructions )

o o o T

f

g Fees and contracts from government agencies
Membership dues and assessments | | | |
Interest on savings and temporary cash invesiments

Dividends and interest from secunties | _ _ |

Net rental income or (loss) from real estate

n b W N

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

Net income or (loss) from special events

Gross profit or (loss) from sales of inventory. .
Other revenue a

14

826.

14

1,058,885.

16

3,620.

14

377.

18

421,175.

6
7
8 Gain or (loss) from sales of assets other than inventory
9
0
1

b PASS-THROUGHS

900099 21,599.

c

d

e

12 Subtotal Add columns (b), (d), and(e) . . . .

13 Total. Add line 12, columns (b), (d), and (e), . .

1,484,883.

{See worksheet in line 13 instructions to verify calculations )

1,506,482.

FTiD4"E-] Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
v accomphshment of the foundation's exempt purposes (other than by prowviding funds for such purposes) (See instructions )

JSA
1E1492 1 000

Form 990-PF (2011)




Form 990-PF (2011) A. GARY ANDERSON FAMILY FOUNDATION 27-1878882 Page 13

Exempt Organizations

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Did the organization directly or indirectly engage in any of the following with any other organization described
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to pohtical
organizations?

a Transfers from the reporting foundation to a noncharitable exempt organtzation of

(1) Cash e e e e e i e e s
(2) Other assets

b Other transactions

¢ Shaning of facilities, equipment, mailing hsts, other assets, or paid employees
If the answer to any of the above I1s "Yes," complete the following schedule Column (b) should always show the farr market

(1) Sales of assets to a noncharitable exempt organization | , . . . . . . . i v i 0ttt e m e e e e e e e e
(2) Purchases of assets from a noncharnitable exempt organization
(3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans orjoan guarantees | , . . . . . . ... it i et e e e e e e e e e e e e
(6) Performance of services or membership or fundraising solicitations

Yes { No

1a(1) X
1a(2) X
1b(1) X
1b{2) X
1b(3) X
1b(4) X
1b(5) X
1b(6) X
ic X

value of the goods, other assets, or services given by the reporting foundation If the foundation received less than far market
value n any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

{a) Line no {b) Amount involved {c) Name of noncharitable exempt organization (d) Descniption of transfers, transactions, and shanng arrangements

N/A N/A

2

a Is the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5272
b_If "Yes," complete the following schedule

D Yes No

{a) Name of organization {b) Type of organization {c) Description of relationship

Under penalties of

correct, and comp) Declaration of preparer (other than taxpayer) i1s based on all information of which preparer has any knowledge

eclare that | have examined this retumn, including accompanying schedules and statements and to the best of my knowledge and belef, it Is true,

Sign c E {, ‘ ’ Q Q M RS
- . . ay the | dscuss this retum
Here }:L _/\ /—\ I‘l~ II' J /H ’V \ C with the preparer _shown below
Signature of officer or trustee Date Title (see mstructions)? | X | Yes Nol
R Print/Type preparer's name Preparer's signature Date PTIN
Paid -1 ')‘Checkl_llf
P pesoran c. Borark Y2 LU ) C. NN { self-employed| P00157963
reparer o sname W BOLAR HIRSCH & JENNINGS LL Fm's EIN D> 33-0480814
Use Only |Fim'saddress p 18101 VON KARMAN AVENUE, #1440
IRVINE, CA 92612 Phoneno 949-224-3300
Form 990-PF (2011)
JSA

1E1493 2 000




A. GARY ANDERSON FAMILY FOUNDATION

FORM 990-PF - PART IV

27-1878882

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTthNT INCOME

Kind of Property Description or Date Date sold
D acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31169 ad) basis {loss)
CAPITAL GAINS FROM K-1S P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
259,314. 259,314.
CUSTODY CASH (CA)- PUBLIC SECURITIES P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
3,728. 3,728.
CUSTODY CASH (NV)- PUBLIC SECURITIES P} VARIOUS VARIOQUS
PROPERTY TYPE: SECURITIES
153, 800. 153,800.
BOB KLEIN- PUBLIC SECURITIES P| VARIOUS VARIOQUS
PROPERTY TYPE: SECURITIES
7,616,867. 8,436,807. -819, 940,
BRANDES (CA)- PUBLIC SECURITIES P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
165. 165.
BRANDES (NV)- PUBLIC SECURITIES Pl VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
3,376,371. 3,584,607. -208,236.
CADENCE (CA)- PUBLIC SECURITIES P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
53. 53.
CADENCE (NV)- PUBLIC SECURITIES P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
2,709,052. 2,474,469. 234,583,
NFJ - PUBLIC SECURITIES P| VARIOUS VARIOQOUS
PROPERTY TYPE: SECURITIES
1,151, 376. 1,028,428. 122,948,
PACIFIC - PUBLIC SECURITIES P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
4,963,117. 4,810,173. 152,944.
SEIX INVESTMENT ADVISORS P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
3,645,139. 3,641,476. 3,663.
TCW - PUBLIC SECURITIES P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
2,354,760. 2,186,727. 168, 033.

JSA
1E1730 1 000




A. GARY ANDERSON FAMILY FOUNDATION

FORM 990-PF - PART IV

27-1878882

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTthNT INCOME

TOTAL GAIN(ILLSS)

PROPERTY TYPE: OTHER
35.

-35.

421,175.

Date Date sold
or}
Kind of Property Description D acquired
Gross sale Depreciation Cost or FMV Ad basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable |  basis 12/31/69 12/31/69 adj basis (loss)
WASH SALES ADJUSTMENT P| VARIOQUS VARIOUS
PROPERTY TYPE: SECURITIES
2,994. 2,994.
CLASS ACTION SETTLEMENTS P[ VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
3,086. 3,086.
CEDAR BRIDGE INT'L - §731 GAIN P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
4,105. 4,105.
IBC - OFFSHORE FUNDS (SEE STATEMENT) P[ VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
5,615,949. 5,275,9709. 339,970.
FURNITURE & EQUIPMENT P| VARIOUS VARIOUS

JSA
1E1730 1 000




A. GARY ANDERSON FAMILY FOUNDATION

Other Investments Capital Gain/Loss Detail

2011 Tax Return
Sched - D1

Investment Name Trade Acquis Number of FMV/ Cost Net Capital
Date Date Shares Sold Proceeds Basis G/(L)

Ares ELIS Fund Vi, LP (Offshore) 4/15/11  06/01/08 3,406 6100 60,000 34,066 25,934
Chilton Global Natural Resources, Ltd 12/31/11  01/01/11 1656353 1,478,845 2,000,000 (521,155)
Citadel Kensington Global, Ltd. Various  08/01/08 1,2750000 1,235,840 1,275,000 (39,160)
Colchis Capital Distressed RMBS Opp Ltd. Various 01/01/09 728135 1,203,265 603,256 600,009
Crestwood Capital International, Ltd 12/3111  12/31/09 2.8109 400,000 337,541 62,459
Shepherd Investments International, Ltd. Varnous  03/31/04 545 2859 387,999 365,411 22,588
SIT Alpha 11l Bond Fund 12/30/11 02/28/11 315 4500 350,000 323,224 26,776
SPM Opportunity Offshore Fund, Ltd. 12/31/11  12/31/09 224 7200 500,000 337,481 162,519

Total 5,615,949 5,275,979 339,970
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- RENT AND ROYALTY INCOME

Taxpayer's Name Identifying Number

A. GARY ANDERSON FAMILY FOUNDATION 27-1878882

DESCRIPTION OF PROPERTY
RENTAL INCOME - K-18S

| Yes l l No | Did you actively participate in the operation of the activity durning the tax year?

TYPE OF PROPERTY:

REAL RENTAL INCOME
OTHER INCOME:

TOTAL GROSS INCOME . . & & + o o o v o o . C e e e s st s e s e e taaaeeesme e seseeseee e seeaeasees 3,620.

OTHER EXPENSES:

DEPRECIATION(SHOWNBELOW) . . . . . . ¢ i ¢ttt v v v vt s e a e a s e s e
LESS: Beneficiary's Portion . . . . . e e e e
AMORTIZATION
LESS: Beneficiary’'sPortion . . . . . . . . . . . 0 it h e e s e e e e e e
DEPLETION . . . . . . ¢ it i i ittt e v v v am e e e e e e e e e
LESS: Beneficiary’'sPortion . . . . . . . . . . . 0 i i it i e e e
TOTALEXPENSES . .. ..... s e e n e e n e e

TOTAL RENT OR ROYALTY INCOME (EOSS) « & & v v o o o o o s o o o s o & o & o o o o o o o o o s a o o e o o oo e m s aeae 3,620.

Less Amount to
Rentor Royalty . . . . ¢ ¢ v i i i ittt e o v s s s s s o o s s s o a m e s s o s o s o s s oo soa

Depreciation . , . . . e e h s e e e s e e e e m s mae s e a s s e e e e e e e e

Depletion . . . ... e e e h m e s s e s s s e e e et s s e e e e e e e e

Investment Interest Expense

OtherExpenses . . . ...+ 0¢ 020+ o

Net Income (Loss)toOthers . . . . . e h e e e e e s e e e

Net Rent or ROYalty INCOME (LOSS) . + v « v v v o v o o o o o s s o v e s o e e e o e e e e e e e e e e e e e e e e e e e et 3,620,

Deductible RentalLoss (iIf Applicable) . .+ & & & ¢ o o & & ¢« s o « o s = s o s o s o o A A A A A R

SCHEDULE FOR DEPRECIATION CLAIMED

(d) (e) (9) Depreciation (1) Life
(b) Cost or (c) Date ACRS | Bus (f) Basis for n (h) or (1) Depreciation

unadjusted basis acquired % depreciation prior years Method rate for this year

(a) Description of property
des

Jsa
1E7000 2 000




A. GARY ANDERSON FAMILY FOUNDATION 27-1878882

SUPPLEMENT TO RENT AND ROYALTY SCHEDULE

OTHER INCOME

3,620,




A. GARY ANDERSON FAMILY FOUNDATION 27-1878882

RENT AND ROYALTY SUMMARY

ALLOWABLE

TOTAL DEPLETION/ OTHER NET
PROPERTY INCOME DEPRECIATION EXPENSES INCOME
RENTAL INCOME - K-1S 3,620. 3,620.

TOTALS 3,620. 3,620.
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A. GARY ANDERSON FAMILY FOUNDATION 27-1878882

ATTACHMENT 14

FORM 990PF, PART II - OTHER LIABILITIES

ENDING
DESCRIPTION BOOK VALUE
DEFERRED EXCISE TAX 100, 000.
DEFERRED UBIT 2,100.

TOTALS 102,100.




A. GARY ANDERSON FAMILY FOUNDATION 27-1878882

ATTACHMENT 15

FORM 990PF, PART IIT - OTHER INCREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION AMOUNT

TRANSFER FROM CALIFORNIA FOUNDATION -
(33-0550267) SEE ATTACHED STATEMENT 16,078,504.

TOTAL 16,078,504.




A. GARY ANDERSON FAMILY FOUNDATION 27-1878882

ATTACHMENT 16

FORM 9S0PF, PART III - OTHER DECREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION AMOUNT

UNREALIZED LOSS ON ASSETS 1,080,960.

TOTAL 1,080,960.
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A. GARY ANDERSON FAMILY FOUNDATION 27-1878882

990PF, PART VIII- COMPENSATION OF THE FIVE HIGHEST PAID PROFESSIONALS

ATTACHMENT 19

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION
ANDERSON FINANCIAL CORPORATION ACCOUNTING & 226,000.
17772 COWAN MANAGEMENT

IRVINE, CA 92614

ICG ADVISORS INVESTMENT
11111 SANTA MONICA BLVD., SUITE 2100 CONSULTING
LOS ANGELES, CA 90025

103,0890.

TOTAL COMPENSATION 329,090.




A. GARY ANDERSON FAMILY FOUNDATION 27-1878882

ATTACHMENT 20

FORM 990PF, PART XV - NAME, ADDRESS AND PHONE FOR APPLICATIONS

A. GARY ANDERSON FAMILY FOUNDATION
17772 COWAN

IRVINE, CA 92614

949-242-5050




A. GARY ANDERSON FAMILY FOUNDATION 27-1878882

ATTACHMENT 21

990PF, PART XV - RESTRICTIONS OR LIMITATIONS ON AWARDS

GENERALLY, DISCRETIONARY GRANTS ARE MADE IN THE AREAS OF EDUCATION,
HUMAN SERVICES, AND ARTS.
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A. GARY ANDERSON FAMILY FOUNDATION #27-1878882
GRANTS PAID DURING THE YEAR
FOR THE 2011 YEAR

Status of

Date Paid Recipient Recipient Purpose of Grant Amount

01/03/11 Hoag Hospital Foundation 509(a)(1) Hospital 500,000.00
01/03/11 University of California Riverside 509(a)(1) Education 500,000.00
02/15/11 YMCA - Central Orange Coast 509(a)(1) Children & Youth 999.00
02/21/11 National Charity League 509(a)(1) Family 2,278 00
03/16/11 Children's Fund 509(a)(1) Children & Youth 22,800 00
03/16/11 Institute for Shipboard Education 509(a)(1) Education 50,000.00
04/11/11 Shoes That Fit 509(a)(1) Children & Youth 1,000.00
05/04/11 Children's Fund 509(a)(1) Children & Youth 1,000.00
05/05/11 Children's Home Association of llinois 509(a)(1) Family & Community 2,500.00
05/25/11 Servite Fathers 509(a)(1) Education 15,000.00
06/20/11 The NRA Foundation, Inc 509(a)(1) Education 5,000.00
06/20/11 Children’s Fund 509(a)(1) Children & Youth 2,500.00
06/27/11 UC Riverside Foundation 509(a)(1) Education 9,680 00
08/10/11 Califomia Waterfowl Association 509(a)(1) Environmental Protection 3,500.00
09/08/11 With Hope The Amber Craig Memorial Foundation Inc. 509(a)(1) Education 450.00
09/20/11 Big Brothers Big Sisters of OC 509(a)(1) Children & Youth 72,000 00
09/23/11 Canyon Acres Children & Family Services 509(a)(1) Children & Youth 3,800.00
10/04/11 With Hope The Amber Craig Memorial Foundation Inc. 508(a)(1) Education 1,000.00
11/29/11 HomeAid Orange County 509(a)(1) Homeless & Crisis Assistance 1,000 00
12/01/11 Casa Colina Centers for Rehabilitation 509(a)(1) Disabilities 250,000.00
12/01/11 Chapman University 509(a)(1) Sports & Recreation 540,000.00
12/01/11 Hoag Hospital Foundation 509(a)(1) Hospital 250,000.00
12/01/11 Pacific Symphony Orchestra of OC 509(a)(1) Musical Arts 50,000.00
12/01/11 University of California Riverside 509(a)(1) Education 500,000.00
12/14/11 With Hope The Amber Craig Memorial Foundation Inc. 509(a)(1) Education 2,000.00

~2,786,507.00_

Grants Paid During the Year




A. GARY ANDERSON FAMILY FOUNDATION #27-1878882
GRANTS & CONTRIBUTIONS - NAME / ADDRESS

TAX YEAR 2011

RECIPIENT STREET ADDRESS CITY STATE ZIP CODE
Big Brothers Big Sisters of Orange County 14131 Yorba Street, Suite 200 Tustin CA 92780
California Waterfowl Association 4630 Northgate BLVD., Suite 150 Sacramento CA 95834
Canyon Acres Children and Family Services P O. Box 68021 Anaheim Hills CA 92817
Casa Colina Centers for Rehabilitation 2850 North Garey Ave. Pomona CA 91769-6001
Chapman University 333 N Glassell Street Orange CA 92866
Children's Fund 385 N. Arrowhead San Bernardino CA 92415-0132
Children’s Home Association of lflinois 2130 N. Knoxville Avenue Peoria IL 61603-2460
Hoag Hospital Foundation One Hoag Dnive Newport Beach CA 92658-6100
HomeAid Orange County 17744 Sky Park Circle, Suite 170 Irvine CA 92614
Institute for Shipboard Education P O. Box 400885 Charlottesville VA 22904-4885
National Charity League 35 Pacific Mist Newport Beach CA 92657
The NRA Foundation, Inc. 949 South Coast Drive, 3rd Floor Costa Mesa CA 92626
Pacific Symphony Orchestra of OC 3631 S. Harbor Blvd, Suite 100 Santa Ana CA 92704
Servite Fathers 1952 W. La Palma Avenue Anaheim CA 92801
Shoes That Fit 689 W. Foothill Blvd., Ste. B Claremont CA 91711
UC Riverside Foundation 900 University Ave, 58 Anderson Hall Riverside CA 92521-0101
University of California Riverside 900 University Ave, 009 Anderson Hall  Riverside CA 92521-0101
With Hope The Amber Craig Memorial Foundation Inc. 4735 Green Crest Drive Yorba Linda CA 92887
YMCA - Central Orange Coast 2300 University Drive Newport Beach CA 92660

Grants Name Address
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A. GARY ANDERSON FAMILY FOUNDATION 27-1878882

FEDERAL FOOTNOTES

IN 2004, THE FOUNDATION RECEIEVED AN INTEREST IN THE VINEYARD
VILLAGE, LTD. PARTNERSHIP FROM THE ESTATE OF ARNOLD ANDERSON. THE
FOUNDATION IS EXEMPTED FROM PAYING TAX ON ANY UNRELATED BUSINESS
INCOME FROM PROPERTY SUBJECT TO A MORTGAGE RECEIVED BY BEQUEST FOR A
TEN YEAR PERIOD FROM JANUARY 2004 TO DECEMBER 2013 PURSUANT TO IRC
514 (C) (2) (B).
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A. GARY ANDERSON FAMILY FOUNDATION 27-1878882
INVESTMENTS - OTHER

1213172011

INVESTMENTS FMV
Partnerships

Ares Corporate Opportunities Fund Ii, LP 858,214
Ares Corporate Opportuntties Fund Ill, LP 607,366
Ares ELIS VI Credit Opps Co-Invest, LLC 268,836
Ares III CV AV, LP 9,302
Ares 1l Plasco AV, LP 14,475
Arias Resource Capital, LP 207,879
Blumberg Capitat If, LP 847,418
Industry Ventures Fund IV, LP 340,651
Industry Ventures P/S Holdings 1)-A, LP 549,058
Monstor Venture Partners |, LP 484,347
Monitor Venture Partners i-A, LP 321,578
OCM/GF1 Power Opportunittes Fund Il, LP 74,236
Praesidian Capital Opportunity Fund 1il, LP 688,450
Prnme Finance Partners !, LP 1,038,842
Vantage Point Venture Partners, 1998, LP 635
Vineyard Village 80,000
International Business Companies

Ares Enhanced Loan Investment Strategy Fund VI, LP 1,349,344
Aslan Capital Offshore Fund, Ltd 26,500
Beach Point Strategic Offshore Fund, Ltd 1,988,390
BHR Offshore Fund, Ltd 2,944 293
Citadel Kensington Global Strategies Fund, Ltd 2,935,871
Claren Road Credit Fund, Ltd 2,658,291
Commonwealth Opportunity Fund, Ltd 1,421,134
Crestwood Capital International, Ltd. 2,444,063
Full Value Offshore Fund, Ltd 2,507,200
vy Hill Middle Market Credit Fund 2,000,000
James Alpha Small Capital Fund, Ltd 1,669,311
JHL Capital Group Fund, Ltd 1,812,381
Malta Offshore, Ltd 1,893,544
Owl Creek Oversees Fund 1,957,861
Redmile Capital Offshore Fund, Ltd. 1,996,703
Seminole Offshore Fund, Ld 1,569,895
Shepherd Investments International, Ltd 663,625
SIT Alpha Ill Bond Fund, Ltd 2,462,364
SPM Opportunity Offshore Fund, Ltd 2,522,032
Third Avenue Global Value Offshore Fund, Ltd 1,699,502
VS FX Volatiity Fund, Ltd 1,790,274
TOTAL INVESTMENTS - OTHER 46,703,865

STATEMENT E



A. GARY ANDERSON FAMILY FOUNDATION 27-1878882

REORGANIZATION FROM CALIFORNIA CORPORATION TO NEVADA CORPORATION

The A. Gary Anderson Family Foundation (33-0550267), a California Nonprofit Benefit Corporation, was
dissolved on December 31, 2010 by the unanimous written consent of the Board of Directors of the
corporation. All assets were transferred to a newly formed Nevada Nonprofit Corporation (27-1878882)
bearing the same name. The Nevada corporation was formed on February 1, 2010 and was granted tax-
exempt status under Section 501(c)(3) of the Internal Revenue Code in a determination letter from the
Internal Revenue Service dated July 12, 2010. The California foundation was effectively controlled by
the same persons who now control the Nevada foundation.

Attached is the following documentation regarding the dissoltution of the California corporation:

1. Action Taken by Unanimous Written Consent of the Board of Directors of the Corporation
regarding dissolution of the California corporation.

2. Asigned copy of the California corporation’s Certificate of Election to Wind Up and Dissolve.

3. Certificate of Dissolution endorsed by the California Secretary of State.

All assets were distributed to the A. Gary Anderson Family Foundation, a Nevada Nonprofit Corporation,
the principal office of which is located at 17772 Cowan, Irvine, California 92614. The following
documentation is attached regarding the Nevada corporation:

1. A copy of the Internal Revenue Service determination letter dated July 12, 2010 granting tax-
exempt-status under Section 501(c)(3) of the Internal Revenue Code.

2. A copy of the Corporate Charter and Articles of Incorporation.

A copy of the Bylaws dated May 21, 2010.

4. The assets transferred to the Nevada corporation by the California corporation on December 31,
2010 were reported on the 2010 Forms 990-PF for both the California and Nevada foundations.
See the attached schedule showing the description and fair market value of the assets
transferred to the Nevada corporation by the California corporation on January 1, 2011.

w

CARRYOVER OF TAX ATTRIBUTES FROM CALIFORNIA FOUNDATION TO NEVADA FOUNDATION

Pursuant to Sec. 507(b)(2), Reg. 1.507-3(a)(1), and Rev. Rul. 2002-28, the Nevada foundation will not be
treated as a newly created organization. The tax attributes and characteristics of the California
foundation will carry over to the Nevada foundation.

Page 9, Part Xlll, Undistributed Income — The remainder of the undistributed income for 2010 carried
over to the Nevada foundation in January of 2011 upon transfer of the remaining assets from the
California foundation to the Nevada foundation on January 1, 2011. The total amount of 2,487,447 from
the California foundation is being reported on page 9, Part XIll, line 2(a) of this 2011 Form 990-PF for the




Nevada foundation. This line also includes 10 of undistributed income from the 2010 return for the
Nevada foundation.

Page 3, Part V, Qualification for Reduced Tax on Net Investment Income — The base period years for
qualification for the reduced tax on net investment income carry over from the California foundation to
the Nevada foundation. The 2011 Nevada foundation Form 990-PF reflects 100% of the base year
information from the California foundation.




ACTION TAKEN BY UNANIMOUS
WRITTEN CONSENT OF THE BOARD OF DIRECTORS
of

A. GARY ANDERSON FANILY FOUNDATION,
a Callfornla Nonprofit Public Benefit Corporation

The undersigned, constituting all of the members of the Board of Directors of
A. GARY ANDERSON FAMILY FOUNDATION, a California nonprofit public benefit
corporation (the "Corporation”), hereby -authorize, consent to, and adopt the following

resolutions pursuant to Secfion 5211 of the California Corporations Code:

WHEREAS, the Board of Directors has determined that it is in the best

Interestg. of the Corporation that the Corporation be wound up and dissclved;

1164687.2
10710-1 16

WHEREAS, the Corporation has no members and Section 8610(b)(3) of the
Califomia Corporations Code permits a nonprofit corporation with no
members to voluntarily elect to wind up and dissolve upon approval by its
Board of Directors;

In view of the above, itis

RESOLVED, thatthe ofﬁeers and Directors of this corporation are authorized
and directed to take appropriate measures to wind up and dissolve the
Corporation;

RESOLVED FURTHER; that upon dissolution the remalning assets of the
Corporation shall be distributed, in conformity with the requirements of the
Corporation's articles of Incorporation and bylaws, to A. GARY ANDERSON
FAMILY FOUNDATION, a Nevada nonprofit corporation;

RESOLVED FURTHER, that the Presldent and Secretary of the Corporation
(or a majority of the Directors currently in office) are authorized and directed
to execute and verify a Certificate of Election to Wind Up and Dissolve in
accordance with the provisions of Section 8611 of the California Corporations
Code, and to cause that certificate to be filed with the Secretary of State and
a copy of that certificate to be flled with the Attorney General for the State of
Califomia;

RESOLVED FURTHER, that the President and Secretary are authorized and
directed to cause all known creditors of the Corporation to be notified of the




i Dated:

1164687.2
10M0-116

election to wind up and dissolve, and to cause all known debts and llabllltfes
of the Corporation to be paid or provided for;

RESOLVED FURTHER, that the President and Secretary are authorized and
directed to cause a written waiver of objections from the California Attorney
General pursuant to Section 8716(c) of the California Corporations Code with
to be secured with respect to the dissolution of the Corporation and the
distribution of its assets;

RESOLVED FURTHER, that after payment of (or making adequate
provisions for) the known debts and liabilities of the Corporation and receipt
of the Califomia Attorney General's waiver of objections, the Corporation’s
asssts remaining on hand shall be distributed to A. GARY ANDERSON
FAMILY FOUNDATION, a Nevada nonprofit corporation;

RESOLVED FURTHER, that the President and Secretary are authorized and
directed to cause a Certificate of Dissolution to be filed with the Callfornia
Secretary of State in accordance with Section 6616 of the California
Corporations Code;

RESOLVED FURTHER, that the President and Secretary are authorized and
directed to cause the final federal and state tax returns to be filed for the
Corporation;

RESOLVED FURTHER, that the officers and Directors of the Corporation are
authorized and directed to cause any other documents to be filed, and to
cause any other actions to be taken, as may be necessary or advisable in
connection with the winding up and dissolution of the Corporation.

Passh 21, 2010 %7//

Erik K: Anderson, Director

A 7'.\

W Lastinger, Director /
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ST ' ELEC NP
b =% Q} - -
gqi?\g State of California
7 AR R
ot Secretary of State
\§Z7 ENDORSED - FILED
In the offlce of the;Secratary of State
of the Stata ¥f Californla
Domestic Nonprofit Corporation 9 201

Certificate of Election To Wind Up and Dlasoive 0cT 1 0

NOTE: To complate the dissolution process, tha corporation must aiso file a Certiftcate of
Dissolution (Form DISS NP). '
Thevre la no fes for filing & Cortificate of Election To Wind Up and Dixsolve. raeg::s for aumct} :ﬁs:;w s

IMPORTANT ~ Read Instructions befors completing this form. This Spaca For Filng Usg Only
Corporata Nama (Entar the namo of the demestio nonproft oorporstion miaclly 8 itla'of record with the Callfomia Secretary of State) -
1 Name of corporation : o

A. GARY ANDERSON FAMILY FOUNDATION

Roquired Statomont (The folowing sttsment Is required by atalita and should not bo alered,) '
2. “The corporation has elacted to wind up and dissoive. o
Eloction (Chackthe appiicabls stetament, Note: Only one baxmay bs checkad) i N
3. D The slection was mada by the vote of members of the corporation, constituting a majority of au!the members.

{numbar of Mmembers)

[C] The election was mads by the board of directors together with the vots of a majorily of the members voting on jhe election to
dlssolve snd In accordanca with Callfornia Corporations Cade section 5034 or 12224.

‘The corporation has no members; the elaction was made by the board of direciors of the corporatlon.

Signatory Authority (Checkhe applicable atatement. Note: Dnly ons box may be checked,)

4. D The undersigned constitutes the sole director or a majority of the directors now In office of the ebove-named ourpma!lon.

The undsrsigned constituts the chalr of the board, presidant or vice presidant and the secretary, chief financlal oftjcer, treasurer,
assistant secretary pr assistant treasurer of the above-named corporation,

D The undérsigned constitute(s) the membar(s) authorized to execute this cestificate by approval of a majority of all mal-nbars,

Verification and Execution (t addtonal signalure space is necessary, the datsd signatura(s) with vesification(s) may ba mads on sn +mnmtu this
certificate. Any sttachmants o this carlificato aro Incorporatad harein by this referenca.)

—
5. { declare undar panglty of perjury under the laws of the Btate of Califomia that the matters set forth In this certificats ere tive and correct
of my own knowledge.

ﬂ"‘M 31, 2000 -
Date ©

-

Erlk K. Anderson, Pregident
Type of Print Name of Direclor, Oficar of Menjber

(:

. . L Nancy S, Larson, Secretary .
Signature of Dﬁdnr,‘t}fﬁcer or Membar Type or Print Name of Director, Officer or Menjber
‘Sighaturs of Direcior o Member Typo or Print Name of Director or Member T

ELEC NP (REVU1/2010) ™ APPROVED BY SE&RETARY OF STATE
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sy,
s A

1 heraby certify thatghe foregoing
NN 1o, (s
12 18 a full, wa and comrect 5"3
&Y § oiginal record in the of the
Calilornia Socralary of State's offica,

0CT 36 2010 &F

)

Date:

DEBRA BOWEN, Secretary of State



DI07L109

e
T DISS NP
A28 State of California ENDORSED - FILED
' Inthe offioe of the Se. of 8
Secretary of State Ot Btare of Giary of State
. MAY 08 2011
Domestic Nonprofit Corporation ]
Certificate of Dissolution See Secretary of State’s
There Is no fee for fillng a Certificate of Dissolution. records for exact entity name.
IMPORTANT — Road Instructions before completing thls form. This Space For Fillng Use Only

Coarporate Name (Entar the nams of the domestic nonprofit coperation exactly as It Is of record with the Californda Secrelery of State.)

1. Name of corporation
A. GARY ANDERSON FAMILY FOUNDATION

Required Statoments (The fokowing statemants are required by statuls and ghould not be altered.)

2. a) A final franchise tax retum, as described by Section 23332 of the California Revenua and Taxation Cede, has been or will ba filed with he
Franchise Tax Board, as required under Part 10.2 (commencing with Section 18401) of Divislon 2 of the Revenue and Taxation Cede.

b) Tho corporation has been completely wound up.
¢) The corporation is dissolved.
Debts and Liabllities (Check the applicable statsment. Note: Only ona box may be checked.)

3. [7] ha cormoration's known debts and ilabilities have been actually peid.
D The carporation's known debts and liebilities have been paid as far as fts assets permitted.

[___l The corporation’s known debis and Ilabilities have been adequately provided for by their assumption and the name and addrass of the
assumer is

[[] he corporation’s known debts and Uabllities have been adequatsly provided for as far as lls assets permitied.

*(Specify in an atiachment to this certificate (Incorporated harein by this reference) the provision mada and ihe addrass of the corporation, person or
governmental agancy that has assumed or guaranieed (he payment, or tho name and address of the deposilary with which depoait has been made or other
Information necessary to enable creditors of others to whom paymentis to be made to appear and claim payment.)

[] e comoration never incurred any known debis or liabilties.

Assets (Mulval Benefil or Consumar Cooperative Corporalions ONLY: Chack the applicable statement. Note: Only ons box may ba checked. If the carporation s a
public benafit or mliglous corporation, leava ltem 4 blank and aftach to this Cestificats of Dissolution a letier from tha Attomby General walving objections to the
distribution of the corporation’s assols pursuant to Celifomia Corporations Code section 6716(c) or confirming the corporation has no assels (sas Instruciions).)

4. The known asssis hava baen distributed to the persons entilled thereto. D The corporalion never acquired any known asssts.

Eloctlon (Check the "YES® or "NO” box as applicable. Note: If the "NO® box is checked, a Cartificate of Election to Wind Up and Dissolve pursuant to Cafifomnia
Corporations Code section 1801, 6511, 6611, 9680 or 12631 must be fled prior 1o or together with this Certificate of Diseoluton.)

5. The election fo dissoive was made by the vote of all the members of the carporation or the comoration YES [:I N
has no membars and the election was made by the vote of all the directors of the corporation. o

Verification and Exscution (if edditiona! signature space is necessary, the dated signature(s) with varificallon(s) may bo made on an attachmsnt to this
certificata. Any attachmants to this cartificate are incorporaled hereln by this referance.}

6. The undersigned constitute(s) the sole ditector or a majority of the directors now In office. | declare under penalty of perjury under the laws of
the Stale of Califomia that the matters set forth in this cartificate are true and correct of my own knowledge.

vege. zt, 201D

Erik K. Anderson, Director
Type or Print Name of Director

77 N Erin J. Lastinger, Director

v / Type or Print Name of Director

Signature of Director Type or Print Name of Director

0I5S NP (REV 01/2010) APPROVED BY SECRETARY OF STATE




INTERNAL REVENUE SERVICE
P. 0. BOX 2508
CINCINNATI, OH 45201

DEPARTMENT OF THE TREASURY

R[E@EN\E !

JUL 1jﬂm

Employer Identification Number:

BY

pate: JUL 192010 27-1878882
DLN:
17053148322000
A GARY ANDERSON FAMILY FOUNDATION Contact Person:
17772 COWAN RONALD D BELL ID# 31185
IRVINE, CA 92514 Contact Telephone Number:

(877) 829-5500

Accounting Period Ending:
December 31

BEffective Date of Exemption:
February 1, 2010

Addendum Applies:
No

Dear Applicant:

We are pleased to inform you that upon review of your application for tax
exempt status we have determined that you are exempt from Federal income tax
under section 501(c) (3) of the Intermal Revenue Code. Contributions to you are
deductible under section 170 of the Code.  You are also qualified to receive
tax deductible bequests, devises, transfers or gifts under section 2055, 2106
or 2522 of the Code. Because this letter could help resolve any questions
regarding your exempt status, you should keep it in your permanent recoxds.

Organizations exempt under section 501(c) (3) of the Code are further classified
as eilther public charities or private foundations. We determined that you are

a private foundation within the meaning of section 509(a) of the Code. You are
required to file Form 990-PF annually.

Please see enclosed Publication 4221-PF, Compliance Guide for 501(c¢) (3) Private
Foundations, for some helpful information about your responsibilities as an

exempt organization.

We have sent a copy of this letter to your representative as indicated in your
power of attormey.

Sincerely,

Robert Choi
Director, Exempt Organizations
Rulings and Agreements

Enclosure: Publication.4221-PF

Letter 1076 (DO/CG)
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CORPORATE CHARTER

I, ROSS MILLER, the duly elected and qualificd Nevada Secretary of State, do hereby certify that
A. GARY ANDERSON FAMILY FOUNDATION, did on February 1, 2010, {ile in this office
the original Articles of Incorporation; that said Articles of Incorporation are now on file and of
record in the office of the Secretary of State of the State of Nevads, and further, that sald Articles
contain all the provisions required by the law of said State of Nevada.

IN WITNESS WHEREOQF, I have herevnto set my
hend and affixed the Great Seal of State, at my
office on February 1, 2010.

-y

ROSS MILLER
Secretary of State

Cartifled By: Diana Speltz

Certificate Number; C20100201-1577
You may verify this certificate

online at hitp:/iwww.nvsos.gov/
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TR0

ROSS MILLER
, Becrelary of Blats

204 Notth Carapn Stresl, Bulte 4 . .

e e in §8701.4520 Filod T 155 offlos of [Domamant Nabe

Ce
Wabuite: www.avsos.gov 20100063860-35
) ';-n'%— 'Fifing Dato aid Tiw
N it !slgsmmwte 102/01/2010 10:54 AM
Entity Numbor
onpro State of Novada | E9(38282010-2
Articles of Incorporation
(PURBUANT TO NRS C Prenaz)

YRS MLACK izt ORLY - DO NOY HGHLIINY

ABQVE BPACK 18 FOR OFFIOR USE GHLY

1. Name of A.GARY ANDERSON FAMILY FOUNDATION
Corporation:
2R fstogad , E Commarolgl Raghatared Agent NATIONAL CORPORATE REBBARCH, L'TD.
or Service Hamo
Process; (ohack Nonoor OmMcs or Pesttion with
only one box) : D mamndgnnbem 28 D m.wmdtmbtbsp)w
Numdﬂmmuﬂmglmmmm OR Nwwd of Wia of Offics or Other PosBon with Ently
’ Navada
Stk Addroos Chy TpCode
Nevada
Maling Asdress (Y qifferent from ltm ederan) Gy Zp Cody -
3, Names and 1y Brik K. Andoston
. gg::;u'u of the Name
o V7772 Cowan Irvine CA 52614
Diractore/Trustess: | suosi Advren - ony Sus  Zpoods -
must be 0 naivre) pereon | 2) Erin J, Lastinger |
aifeact wyomlo! »o; Neme .
e tatoer 2% | 17772 Cowaa _ Irvino CA 92614
Grocioniiudses) Stroe) Addross Clty Sy  ZpCods
3)
wumo
Btrest Addresa . aly Glls  ZipCode
4)
N
— Stroet Address clty Side___ZIpCixdia
4. PUrpO38; (mauifed; | The pumose of 1he corporation shall by
mxw Discrotionary charitablo grants in b gonecs] arses of eduvation, bumsn sarvicey sud sits,
5. Neme, Address Brik K. Anderson ' W\
and Signature of
theorporator: slsch | Vo™ . tncorporatos Signatire
sddBonzt peoy if more 17772 Cowun - Irvine CA 92614
- 6. Dartiicateor |/ Mby C named Enfiy.
m?nce o{” 1 .
niment /0
Rg_lotmdl\gont: e arp Tpaepe pert Azt ovOr m‘ 7/
/
Thix form myst b mocomnenls oppmpdatarua. 47‘3 ”“"‘""""’""""a.”#.’.?&"‘d




A A

*«091001¢
ROSS MILLER
Secretary of 8tate
e, e
TSO0N "
y Filed in the office of |Documont Number
Ll - _‘_.}“i"“ 20100353482-28
. Kl Filing Duto and Time
Ross Miller 05/20/2010 4:00 PM
Secretary of State Exdity Nomber
Nonprofit Amendment Stateof Nevada | E0038282010-2
(Before First Meeting)
(PURSUANT TO NRS CHAPTERS 81 AND 82)
UBE BLAGK {NK OKLY - DO NOT HiGHLIGHT ADOVEL 8PACK 13 FOR QPFICE USE ONLY
C e} me 1
E fit C

; (Pursuant to NRS Chapters 81 and 82 - Before First Meeting of Directors)
1. Name of corporation:

{A. GARY ANDERSON FAMILY FOUNDATION

\

| .

‘ 2. The articles have been amended as follows: (provide article numbers, i avaliable)
| " l4. PURPOSB - SEE ATTACHMENT.
i »
|

|

|

e L L T ISR

3. The undersigned are a majority of the original incorporators of'the nonprofit corporation, or the
maljority necessary for the approval as otherwiss provided by NRS,

4. As of the date of this certification no meeting of the directors has takenr place and the corporation
has o members other than the incorporators,

5. Signatures: (i more than two signalures, attach an 8 1/2" x 11 plaln shest wih the addillonal signatures.)

e
X < - X
Signature of Incorporator Slignature of Incorporator

FILING FEE: $50.00

IMPORTANT: Faliure to include any of the abova Information end submit with he proper fees may cause this filing to b rejoctod.

This form must be accompanied by sppropriats fess. Novada Soorwiaiy of State n'::hd; 1208




A. GARY ANDERSON FAMILY FOUNDATION
Entity Number: E0038282010-2

Attachment to Nonprofit Amendment
(Before First Meeting)

A.  The smﬁc purpose of this corporation is to engage In charitable activities.

B.  This corporation is organized and operated exclusively for charitable purposes
within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986 (the "Code™),
including, for such purposes, the making of distributions to organizations that qualify-as exempt
organizations organized for said purposes under Section 501(c)(3) of the Code, or corresponding
section of any future federal tax code. .

C. Notwithstanding any other provisions of these Articles, this corporation shall not
carry on any other activities not permitted to be carried on an organization exempt from federal
income tax under Section 501(0)(3) of the Cods of 1986 or the comresponding provision of any
future United States Internal Revenue Law. :

D. No substantial part of the activities of this corporation shall consist of carrying on
propagande, or otherwise attempting to influence legislation, and the cbrporation shall not
participate or intervene in any poljtical campaign (including the publishing or distribution of
statements) on behalf of any candl(']ate for public office,

E. The income af the cotpor;aﬁon for each taxable year is to be distributed at such
time and in such manner as not to subjeot it to tax under Section 4942 of the Code.

F. The corporation is prohibited from engaging in any act of self-dealing as defined
in Section 4941(d) of the Code. :

G.  The corporation shall not retain any excess business holdings as defined in
Section 4943(c) of the Code. ’

H. ‘The corporation shall not make any investment that subjects it to tax-under
Section 4944 of the Code.

I, The-corporation shall not make any taxable expenditure as defined in Section
4945(d) of the Code,

J. The property of this corporation is imevocably dedicated to charitable purposes
and no part of the net income or assets of this corporation shall ever inure to thé benefit of any
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director, officer or member thereof or to the benefit of any private person. Upon the dissolution
or winding up of the organization, assets shail be disiributed for one or more excmpt purposes
within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986; or corresponding
section of any future Federal tax cods, or shall be distributed to the Federal, state, or local
government for a publio purpose. Any such assets not so disposed of shall be disposed of by a
court competent jurisdiction of the county in which the prlnclpal office of the organizaﬁon is
then located, exclusively for such purposec or to such organization or organizations, es sald Coust
shall determine, which are organized and 6perated exclusively for such purposes.

TABIARS o




BYLAWS
OF
A. GARY ANDERSON FAMILY FOUNDATION
A NEVADA NONPROFIT CORPORATION

ARTICLE|
MISSION OF THE CORPORATION

Section1. MISSION. The primary mission of the A. GARY ANDERSON
FAMILY FOUNDATION (“Corporation”) is to engage in charitable activities.

Section2. CHARITABLE OBJECTIVE. At all times, the Corporation shall
engage in charitable activities, in accordance with the Articles of Incorporation and the
requirements of the Internal Revenue Code.

ARTICLE II
OFFICES

Section 1. PRINCIPAL OFFICES. The principal office of the Corporation shall
be 17772 Cowan, Irvine, California 92614,

Section2, OTHER OFFICES. The Board of Directors (“Board”) or the
President may, at any time, establish branch or subordinate offices at any place or
places where the Corporation is qualified to do business.

ARTICLE Wi
DEDICATION OF ASSETS

This Corporation's assets are irrevocably dedicated to charitable purposes. No
part of the net eamings, properties, or assets of the Corporation, on dissolution or
otherwise, shall inure to the benefit of any private person or individual, or to any Director
or officer of the Corporation. On liquidation or dissolution, all properties and assets
remaining after payment, or provision for payment, of all debts and liabllities of the
Corporation shall be distributed to a nonprofit fund, Institute or corporation that is
organized and operated exclusively for charitable purposes and that has established its
exempt status under Internal Revenue Code section 501(c)(3).

ARTICLE IV
BOARD OF DIRECTORS

Section 1. MANAGEMENT. The Board shall manage the business and affairs
of the Corporation. The powers of the Corporation shall be exercised by the Board
except as otherwise authorized by statute, the Articles of Incorporation, these Bylaws,
resolutions duly adopted by the Board, and resolutions duly adopted by Commlttees
designated by the Board pursuant to Article Vi, below.

Section 2. CLASS AND NUMBER OF DIRECTORS. The Corporation shall be
governed by a Board of Directors. There shall be authorized four classes of Directors.
There shall be a minimum of two Directors and a maximum of five Directors. A majority

1
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of the Board shall consist of Founder Directors and Family Directors, unless there is an
insufficient number of Family Members qualified and willing to serve.

(a) Founder Directors. The Founder Directors shall consist of Erik K.
Anderson and Erin Jette Lastinger, who are the founders of the Foundation (“Founders”)
and the children of A. Gary Anderson, the founder of the predecessor A. Gary Anderson
Family Foundation, a Califomia nonprofit corporation. No other individuals shall bear this
designation or title. :

(b) Family Director. There shall be authorized up to two Family Director
positions or seats on the Board of the Corporation, each of which shall be filled by a

Family Member. The position of Family Director may remain unfilled at the pleasure of
the Board.

()  Junior Director. There shall be authorized up to seven (7) Junior
Director positions or seats on the Board of the Corporation, each of which shall be filled,
if at all, by Family Members. The position of Junior Director may remain unfilled at the
pleasure of the Board. The Junior Directors shall have no voting power and such
advisory authority as shall be granted by the Board.

(d) Independent Director. There shall be authorized up to two positions
or seats for Independent Directors (defined as a non-Family Member). The position of
Independent Director may remain unfilled at the pleasure of the Board.

Section 3. ELECTION AND TERM OF OFFICE OF DIRECTORS. Directors
shall be elected by the Board of Directors and serve as provided herein.

(@) Founder Directors. Founder Directors shall be entitled to serve for
their lifetimes, or until they become physically or mentally unable to perform the duties of
their office (‘Incapacity”). The determination of Incapacity shall be made by the
Founder's regular attending physician, and shall be conveyed to the Board by written
statement of the physician. In the event the Founder regains the capacity to serve, as
determined by such physician, the Founder shall be immediately reinstated as an active

Board member. During the time of Incapacity, the Founder Director shall be deemed
retired from service.

(b)  Family Directors. The Founder Directors, acting together, and the
surviving Founder Director, while then serving as Director, shall have the power to
appoint one or more Family Directors. Upon the death, Incapacity, or. resignation of the
surviving Founder Director, the Board of Directors shall elect one or more Family
Directors, based on the qualifications set forth below.

(1)  The Family Director may serve for ten years, or until death,
Incapacity, or resignation. Upon completion of the term of office, such Director may be
reelected for one additional consecutive term.

(2) If there are no other eligible Family Members available and
willing to serve, then the existing Family Director may be reelected for an additional
term.
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(¢) Junior Directors. The Founder Directors, acting together, and the
surviving Founder Director, while then serving as Director, shall have the power to
appoint one or more Junior Directors. Junior Directors shall be entitled to serve until

attaining age twenty-five (25) or until they become physically or mentally unable to -
perform the duties of their office.

(d) Independent Directors. The Founder Directors, acting together, and
the surviving Founder Director, while then serving as Director, shall have the power to
appoint the Independent Director. Upon the death, Incapacity, or resignation of the
surviving Founder Director, the Board of Directors may elect up to two Independent
Directors, based on the qualifications set forth below.

, (1)  The Independent Director may serve for five years, or until
death, Incapacity, or resignation.

(2)  Upon completion of the term of office, such Director may be
reelected for additional consecutive terms.

Section 3. QUALIFICATIONS OF FAMILY, JUNIOR AND INDEPENDENT
DIRECTORS. Any Family Member, as defined below, may serve as a voting Director of
the Board, provided that such Family Member is at least 25 years of age. The Board
should also consider such individual's moral, ethical and philanthropic character,

willingness to serve, and prior participation on programs, projects or committees of the
Corporation.

A “Family Member” shall mean the. Issue of Erik K. Anderson and Erin J.
Lastinger.

"Issue” shall mean lineal descendants of whatever degree, and persons who
shall have been legally adopted prior to reaching the age of eighteen (18) years, as well
as any children or lineal descendants (including any so adopted) of such adopted

persons to the same extent as if each adopted person had been born to such person's
adoptive parents.

Any individual other than a Family Member, who is at least thirty (30) years of
age and who can, in the judgment of the Founder Directors or Board of Directors,
provide needed or desirable skills, experience, independence, impartiality and judgment
to strengthen the Board of Directors and further the mission of the Corporation, may
serve as an Independent Director.

Section4. VACANCIES. Vacancies in the Board of Directors shall be filled as
provided above. In the event there is such a vacancy in the Board of Directors, The
Founders shall have the continuing power to appoint a replacement Director, as they
deem fit. If the Founders are unwilling or unable to designate a new Board of Directors,
then, in such event, the last remaining Director's conservator or personal representative,
whichever may apply, shall have the power to designate a new Board of Directors.
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In the event there is no person as described hereinabove to designate a new
Board of Directors, then a majority vote of the officers of the Corporation shall designate
a new Board of Directors.

A vacancy or vacancies in the Board of Directors shall be deemed to exist in the
event of the death, resignation or removal of any Directors, or if the Board of Directors
by resolution declares vacant the office of a Director who has been declared of unsound
mind by an order of court or convicted of a felony, or if the authorized number of
Directors is increased.

Any Director may resign effective on giving written notice to the Chairman of the
Board, the President, the Secretary, or the Board of Directors, unless the notice
specifies a later time for that resignation to become effective. If the resignation of a
Director is effective at a future time, the Board of Directors may elect a successor to
take office when the resignation becomes effective.

No reduction of the authorized number of Directors shall have the effect of
removing any Director before that Director's term of office expires.

Section5. POWERS. Subject to the provisions of the Non-Profit Corporation
Law, the business and affairs of the Corporation shall be managed and all corporate
powers shall be exercised by-or under the direction of the Board of Directors. Without
prejudice to this general grant of power, and subject to the same limitations, the
Directors shall have the power to:

(@) Select and remove all officers, agents, and employees of the
Corporation; prescribe any powers and duties for them that are consistent with law, with
the Articles of Incorporation, and with these Bylaws; fix their compensation; and require
from them security for faithful service;

(b)  Approve indemnification of Directors, officers, and agents and
amend the Articles of Incorporation;

(c) Change the principal executive office or the principal business office
from one location to another; cause the Corporation to be qualified to do business in any
other state, territory, dependency, or country and conduct business within or without the
State of Nevada; and designate any place within or without the State of Nevada for the
holding of any meeting or meetings, including annual meetings;

(d) Adopt, make, and use a corporate seal and alter the form of the seal; -
and

(e) Borrow money and incur indebtedness on behalf of the Corporation,
and cause to be executed and delivered for the Corporation's purposes, in the corporate
name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecations, and other evidences of debt and securities.

Section8. PLACE OF MEETINGS AND MEETINGS BY TELEPHONE.
Regular meetings of the Board of Directors may be held at any place within or outside
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the State of Nevada designated from time to time by resolution of the Board. In the
absence of any such designation, regular meetings shall be held at the principal
executive office of the Corporation. Special meetings of the Board shall be held at any
place within or outside the State of Nevada that has been desighated in the notice of the
meeting or, if not stated in the notice or there is no notice, at the principal executive
office of the Corporation. Any meeting, regular or special, may be held by conference
telephone other electronic communication equipment, including video conferencing, so
long as all Directors participating in the meeting can hear one another, and all such
Directors shall be deemed to be present In person at the meeting.

Section7. ANNUAL MEETING. The Board of Directors shall hold an annual
meeting each year on a date and at a time designated by the Board of Directors. The
date designated shall be within five (5) months after the end of the fiscal year of the
Corporation and within fifteen (15) months of the last annual meeting. At each such

meeting, any business to come before the Board may be conducted, including election
of officers.

Section 8, OTHER REGULAR MEETINGS. Other regular meetings of the
Board of Directors shall be held without call at such.times and places as shall be fixed
by the Board of Directors.

Section 9.  SPECIAL MEETING. Special meetings of the Board of Directors
for any purpose or purposes may be called at any time by the Chainman of the Board, or
the President or any Vice President or the Secretary or any two Directors. There shall
be four (4) days' notice of special meetings given by first class mail or forty-eight (48)
hours' notice delivered personally or by telephone or telegraph.

Section 10. NOTICE OF MEETINGS. All notices of meetings shall be sent or
otherwise given in accordance with Section 10 of this Article Il not less than ten (10) nor
more than sixty (60) days before the date of the meeting, except, however, for special
mesetings, four (4) days' advance notice of which shall be given as provided in Section 8
above. The notice shall specify the place, date and hour of the meeting and (l) in the
case of a special meeting, the general nature of the business to be transacted, or (i) in
the case of the annual meeting, those matters which the Board of Directors, at the time
of giving the notice, intends to present for action by the members.

Section 11. MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE. Notice
of any meeting requiring a notice shall be given either personally or by first-ciass mail or
telegraphic or other written communication, charges prepaid, addressed to the Directors
at the address of each Director appearing on the books of the Corporation or given by
the Director to the Corporation for the pumpose of notice. If no such address appears on
the Corporation's books or is given, notice shall be deemed to have been given if sent to
that Director by first-class mail or telegraphic or other written communication to the
Corporation's principal executive office, or if published at least once in a newspaper of
general circulation in the county where that office is located. Notice shall be deemed to
have been given at the time when delivered personally or deposited in the mail or sent
by telegram or other means of written communication.
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If any notice addressed to a Director at the address of that Director appearing on
the books of the Corporation is retumed to the Corporation by the United States Postal
Service marked to indicate that the United States Postal Service is unable to deliver the
notice to the Director at that address, all future notices or reports shall be deemed to
have been duly given without further mailing if these shall be available to the Director on
written demand of the Director at the principal executive office of the Corporation for a
period of one (1) year from the date of the giving of the notice.

An affidavit of the mailing or other means of giving any notice of any Directors'
meeting shall be executed by the secretary or assistant secretary of the Corporation

giving the notice, and shall be filed and maintained in the minute book of the
Corporation

Section 12. WAIVER OF NOTICE OF MEETING. Notice of a meeting need not
be given to a Director who signs a waiver of notice or a written consent to hold the
meeting, or who signs an approval of the minutes of such meeting. Notice need not be
given a Director who attends the meeting without protesting, prior thereto or at its
commencement, the lack of notice to such Director. All such walvers, consents and

approvals shall be filed with the corporate records or made part of the minutes of the
meseting.

Section 13. QUORUM. A majority of the authorized number of Directors shall
constitute a quorum for the transaction of business, except to adjoumn, as provided in
Section 14. Every act or decision done or made by a majority of the Directors present
at a meeting duly held at which a quorum is present shall be regarded as the act of the
Board of Directors subject to the provisions of the Corporations Code (as to approval of
contracts or transactions in which a Director has a direct or indirect material financial
interest), of that Code (as to appointment of committees), and of that Code (as to
indemnification of directors). A meeting at which a quorum is initially present may
continue to transact business notwithstanding the withdrawal of Directors, if any action
taken is approved by at least a majority of the required quorum for that meeting.

Section 14. ACTION BY BOARD WITHOUT A MEETING. Any action required
or permitted to be taken by the Board may be taken without a meeting, if all members of
the Board shall individually or collectively consent in writing to such actian.  Such written
consent or consents shall be filed with the minutes of the proceedings of the Board.

Such action by written consent shall have the same force and effect as the unanimous
vote of such Directors.

Section 15.  ADJOURNMENT. A majority of the Directors present, whether or
not constituting a quorum, may adjourn any meeting to another time and place.

Seclion 16. FEES AND COMPENSATION OF DIRECTORS. Directors and
members of committees may receive such compensation, if any, for their services, and
such reimbursement of expenses, as may be fixed or determined by resolution of the
Board of Directors. This Section 16 shall not be construed to preciude any Director
from serving the Corporation in any other capacity as an officer, agent, employee, or
otherwise, and receiving compensation for those services.

6
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ARTICLEV
COMMITTEES

Section1. COMMITTEES OF THE BOARD. The Board of Directors may, by
resolution adopted by a majority of the authorized number of Directors, designate one or
more committees, each consisting of one or more Directors, and such non-Directors as
the Board shall determine, to serve at the pleasure of the Board. The Board may
designate one or more Directors or non-Directors, as alternate members of any
committee, who may replace any absent member at any meeting of the committee.

Section2. INITIAL COMMITTEES. The initlal committees of the Board shall
include the following:

(@ Audit Committee. The Audit Committee shall be responsible for
making recommendations to the Board of Directors on the hiring and firing of
independent certified public accountants. The Audit Committee can negotiate the
certified public accountants compensation. The Audit Committee may mclude one or
more non-Directors as members.

(1)  The Audit Committee shall confer with the auditor to satisfy
the committee members that the financial affairs of the nonprofit are in order, and the
Audit Committee will provide that an independent audit be performed;

(2)  The Audit Committee shall review the audit for the Board of
Directors; and '

(3) The Audit Committee shall approval non-audit services by
the independent certified public accountant accounting firm, and ensure such services
conform to standards in the Yellow Book issued by the U.S. Comptrolier General.

(b) Committees Of Board Of Directors; Designation; Names;
Membership.

(1)  Unless otherwise provided in the articles or bylaws, the
board of directors may designate one or more committees which, to the extent provided
in the resolution or resolutions or in the bylaws, have and may exercise the powers of
the board of directors in the management of the business and affairs of the corporation,
and may have power to authorize the seal of the corporation to be affixed to all papers
on which the corporation desires to place a seal.

(2)  The committee or committees may have such name or
names as may be stated in the bylaws or as may be determined from time to time by
resolution adopted by the board of directors.

(3) Each committee must have at least one director. Unless It is
otherwise provided in the articles or bylaws, the board of directors may appoint natural
persons who are not directors to serve on the committees.

Section3. AUTHORITY. Any committee, to the extent provlded in the
resolution of the Board, shall have all the authority of the Board, except:
7
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(a)  The filling of vacancies in any committee;

(p)  The fixing of compensation of the Directors for serving on the Board
or on any committee;

(c) The amendment or repeal of Bylaws or the adoption of new Bylaws;

(d) The amendment or repeal of any resolution of the Board of Directors
which by its express terms is not so amendable or reparable;

() The appointment of any other committees of the Board of Directors
or the members of these committees;

H Amend or repeal the Articles, adopt a plan of merger or a plan of
consolidation with another corporation;

(9) Authorize the sale, lease or exchange of all of the property and
assets of the corporation;

(h)  Authorize the voluntary dissolution of the corporation or revoke
proceedings therefor; or

(i) Adopt a plan for the distribution of the assets of the corporation.

Section4. MEETINGS AND ACTION OF COMMITTEES. Meetings and
action of committees shall be governed by, and held and taken in accordance with, the
provisions of Article IV of these Bylaws, with such changes in the context of those
Bylaws as are necessaty to substitute the committee and the committee members for
the Board of Directors, except that the time of regular meetings of committees may be
determined either by resolution of the Board of Directors or by resolution of the
committee; special meetings of commitiees may aiso be called by resolution of the
Board of Directors; and notice of special meetings of committees shall also be given to
all alternate committee members, who shall have the right to attend all meetings of the

committee. The Board of Directors may adopt rules for the government of any
committee not inconsistent with the provisions of these Bylaws,

ARTICLE VI
OFFICERS

Section 1. OFFICERS. The officers of the Corporation shall be a President,
Chief Executive Officer, Secretary, and a Treasurer. The Corporation may also have, at
the discretion of the Board of Directors, a Chairman of the Board, one or more Vice
Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and
such other officers as may be appointed in accordance with the provisions of Section 3
of this Article VI. Any number of offices may be held by the same person.

Section2. ELECTION OF OFFICERS. The officers of the Corporation, except
such officers as may be appointed in accordance with the provisions of Section 3 or
Section 5 of this Article VI, shall be chosen by the Board of Directors, and each shall
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serve at the pleasure of the Board, subject to the rights, if any, of an officer under any
contract of employment.

Section3. SUBORDINATE OFFICERS. The Board of Directors may appoint,
and may empower the President to appoint, such other officers as the business of the
Corporation may require, each of whom shall hold office for such period, have such
authority and perform such duties as are provided in the Bylaws or as the Board of
Directors may from time to time determine.

Section4. REMOVAL AND RESIGNATION OF OFFICERS. Subject to the
rights, if any, of an officer under any contract of employment, any officer may be
removed, either with or without cause, by the Board of Directors, at any regular or
special meeting of the Board, or, except in case of an officer chosen by the Board of

Directors, by any officer upon whom such power of removal may be conferred by the
Board of Direclors.

Any officer may resign at any time by giving written notice to the Corporation.
Any resignation shall take effect on the date of receipt of that notice or at any later time
specified in that notice; and, unless otherwise specified in that notice, the acceptance of
the resignation shall not be necessary to make it effective. Any resignation is without
prejudice to the rights, if any, of the Corporation under any contract to which the officer
is a party.

Section5. VACANCIES IN OFFICES. A vacancy in any office because of
death, resignation, removal, disqualification or any other cause shall be filled in the
manner prescribed in these Bylaws for regular appointments to that office.

Section6. CHAIRMAN OF THE BOARD. The Founder Directors shall act as
the initial Co-Chairmen, and shall serve in such capacity as long as they continue to
serve as Founder Directors or until either shall resign as a Co-Chairman. The Co-
Chairmen of the Board, if such officers be elected, shall, if present, preside at meetings
of the Board of Directors and exercise and perform such other powers and duties as

may be from time to time assigned to them by the Board of Directors or prescribed by
the Bylaws.

Section7. PRESIDENT. Subject to such supervisory powers, if any, as may
be given by the Board of Directors to the Chairman of the Board, if there be such an
officer, the President shall be the Chief Operating Officer of the Corporation and shall,
subject to the control of the Board of Directors, have general supervision, direction, and
control of the business and the affairs of the Corporation. The President shall have the
general powers and duties of management usually vested in the office of President of a

Corporation, and shall have such other powers and duties as may be prescribed by the
Board of Directors or the Bylaws.

Section 8. CHIEF EXECUTIVE OFFICER. Subject to such supervisory
powers, if any, as may be given by the Board of Directors to the Chairman of the Board,
if there be such an officer, the Chief Executive Officer shall be the Chief Executive
Offlcer of the Corporation and shall, subject to the control of the Board of Directors,
have general supervision, direction, and control of the business and the affairs of the
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Corporation. The Chief Executive Officer shall have the general powers and duties of
management usually vested in the office of Chief Executive Officer of a Comoration,
and shall have such other powers and duties as may be prescribed by the Board of
Directors or the Bylaws.

Section 9. VICE PRESIDENTS. In the absence or disability of the President,
the Vice Presidents, if any, in order of their rank as fixed by the Board of Directors or, Iif
not ranked, a Vice President designated by the Board of Directors, shall perform all the
duties of the President, and when so acting shall have all the powers of, and be subject
to all the restrictions upon, the President. The Vice Presidents shall have such other
powers and perform such other duties as from time to time may be prescribed for them
respectively by the Board of Directors .or the Bylaws, and the President, or the
Chairman of the Board.

Section 10. SECRETARY. The Secretary shall keep or cause to be kept, at the
principal executive office or such other place as the Board of Directors may direct, a
book of minutes of all meetings and actions of Directors and/or committees of Directors,
with the time and place of holding such meeting, whether regular or special, and, if
special, how authorized, the notice given, the names of those present.

The Secretary shall give, or cause to be given, notice of all meetings of the Board
of Directors required by the Bylaws or by law to be given, and shall keep the seal of the
Corporation, if one be adopted, in safe custody, and shall have such other powers and
perform such other duties as may be prescribed by the Board of Directors or by the
Bylaws.

Section 11. TREASURER. The Treasurer shall keep and maintain, or cause to
be kept and maintained, adequate and correct books and records of accounts of the
properties and business transactions of the Corporation, including accounts of its
assets, liabilities, receipts, disbursements, gains, and losses. The books of account
shall at all reasonable times be open to inspection by any Director.

The Treasurer shall deposit all moneys and other valuables in the name and to
the credit of the Corporation with such depositories as may be designated by the Board
of Directors. He or she shall disburse the funds of the Corporation as may be ordered
by the Board of Directors, shall render to the President and Directors, whenever they
request it, and account for all of transactions as Treasurer and of the financial condition
of the Corporation, and shall have other powers and perform such other duties as may
be prescribed by the Board of Directors or the Bylaws.

ARTICLE Vil '
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND OTHER
AGENTS

Section 1. RIGHT OF INDEMNITY. The Corporation shall, to the maximum
extent permitted by the Nevada General Corporation Law, indemnify each of its agents
against expenses, judgments, fines, seitlements and other amounts actually and
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reasonably incurred in connection with any proceeding arising by reason of the fact any
such person is or was an agent of the Corporation. For purposes of this Section, an
"agent® of the Corporation includes any person who Iis or was a Director, officer,
employee, or other agent of the Corporation, or is or was serving at the request of the
Corporation as a Director, officer, employes, or agent of another Corporation,
partnership, joint venture, trust, or other enterprise, or was a Director, officer, employee,
or agent of a corporation which was a predecessor corporation of the Corporation or of
another enterprise at the request of such predecessor corporation.

Section2. APPROVAL OF INDEMNITY. On written request to the Board by
any person seaking iIndemnification under Nevada General Corporation Law, the Board
shall promptly determine under Nevada General Corporation Law whether the
applicable standard of conduct set forth in Nevada General Comoration Law has been
met and, if so, the Board shall authorize indemnification.

Section 3. ADVANCEMENT OF EXPENSES. To the fullest extent permitted
by law and except as otherwise determined by the Board in a specific instance,
expenses Incurred by a person seeking indemnification under Sections | and 2 of this
Atticle in defending any proceeding covered by those Sections shall be advanced by the
Corporation before final disposition of the proceeding, on receipt by the Corporation of a
declaration by or on behalf of that person that the advance is entitied to indemnification
by the Corporation for those expenses.

ARTICLE Vil
RECORDS AND REPORTS

Section 1. MAINTENANCE AND INSPECTION OF CORPORATE RECORDS.
The Corporation shall keep at its principal executive office, or if its principal executive
office is not in the State of Nevada, at its registered office in the State of Nevada,
located at CSC Services of Nevada, Inc., 502 East John Street, Carson City, Nevada,
89706, the following corporate records:

.{(@) A copy, certified .by the Secretary of State, of its articles and all
amendments thereto;

(b) A copy, certified by an officer of the corporation, of its bylaws and all
amendments thereto;

Section 2. MAINTENANCE AND INSPECTION OF OTHER CORPORATE
RECORDS. The accounting books and records and minutes of proceedings of the
members of the Board of Directors and any committee or committees of the Board of
Directors shall be kept at such place or places designated by the Board of Directors, or,
in the absence of such designation, at the principal executive office of the Corporation.
The minutes shall be kept in written form and the accounting books and records shall be

kept either in written form or in any other form capable of being converted into written
form.

Section 3. INSPECTION BY DIRECTORS. Every Director shall have the
absolute right at any reasonable time to inspect all books, records, and documents of
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every kind and the physical properties of the Corporation and each of its subsidiary
Corporations. This inspection by a Director may be made in person or by an agent or

attorney and the right of inspection includes the right to copy and make extracts of
documents. )

Section4. FINANCIAL STATEMENTS. A copy of any annual financial
statement and any income statement of the Corporation for each quarterly period of
each fiscal year, and any accompanying balance sheet of the Corporation as of the end
of each such period, that has been prepared by the Corporation shall be kept on file in
the principal executive office of the Corporation.

ARTICLE IX
GENERAL CORPORATE MATTERS

Section 1. CHECKS, DRAFTS, EVIDENCES OF INDEBTEDNESS. All
checks, drafts, or other orders for payment of money, notes, or other evidences of
indebtedness, issued in the name of or payable to the Comporation, shall be signed or
endorsed by such person or persons and in such manner as, from time to time, shall be
determined by resolution of the Board of Directors.

Section 2. CORPORATE CONTRACTS AND INSTRUMENTS; HOW
EXECUTED. The Board of Directors, except as otherwise provided in these Bylaws,
may authorize any officer or officers, agent or agents, to enter into any contract or
execute any instrument in the name of and on behalf of the Corporation, and this
authority may be general or confined to specific instances; and, unless so authorized or
ratified by the Board of Directors or within the agency power of an officer, no officer,
agent, or employee shall have any power or authority to bind the Corporation by any
contract or engagement or to pledge its credit or to render it liable for any purpose or for
any amount.

Section 3. CONSTRUCTION AND DEFINITIONS. Unless the context
requires otherwise, the general provisions, rules of construction, and definitions in the
Nevada General Corporation Law shall govern the construction of these Bylaws. The
Corporation shall, however, be governed by a Board of Directors and any reference in
said laws to "Directors" or to the "Board of Directors" shall be deemed to refer to said
Board of Directors. Without limiting the generality of this provision, the singular number
includes the plural, the plural number includes the singular, and the term "person”
includes both a Corporation and a natural person.

ARTICLE X
AMENDMENTS

Section4. AMENDMENT BY DIRECTORS. New Bylaws may be adopted or
these Bylaws may be amended or repealed only as provided in herein.

(@) Majority vote, Except as otherwise provided in these Bylaws, an
amendment or addition shall be by the vote of a majority of a quorum of Directors. A
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quorum shall consist of a majority of the Directors then serving in office. Notwithstanding
this voting threshold, no provision which requires a larger majority or unanimity of action
may be amended, revoked or repealed without the approval of such larger majority or
unanimity.

(b)  Super Majority vote. In those circumstances which require a super
majority vote, provided in these Bylaws, such vote shall require a minimum of seventy
percent (70%) of all the members of the Board of Directors, which must include the vote
of any Founder Directors, if then serving.

ARTICLE XI
WINDING UP AND DISSOLUTION

Section1. PROCEDURE. This Foundation may be wound up and dissolved
upon a super majority vote of the Board of Directors.

Section2. DISTRIBUTION OF ASSETS. The assets of the Foundation shall
be distributed to such tax-exempt charitable organizations as may meet the general
objectives and Mission of the Foundation, or to a community foundation or other
charitable organization which will carry out the Foundation's Mission, in such manner as
the Board deems reasonable and appropriate. Such termination and dissolution shalt
be subject to and bound by all then applicable rules of the Intemal Revenue Code, and
with such approval and consent as may be required by the Internal Revenue Service.
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CERTIFICATE OF PRESIDENT

This is to certify that the foregoing is a true copy of the Bylaws adopted by the
Board of Directors of A. GARY ANDERSON FAMILY FOUNDATION and that the same
are in full force and effect.

IN WITNESS WHjREOF, | hﬁlﬂgereunto set my hand as the President of the
Corporation on this él day of 2010.

S

"Erik K. Anderson, President
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A. GARY ANDERSON FAMILY FOUNDATION

ASSETS TRANSFERRED TO THE NEVADA CORPORATION ON 1/1/11

Assets:
Cash & Cash Equivalents
Accounts Receivable
Investments: US State/Gov't Obligations
Investments: Other (IBC's & P/S)
Total Assets

Liabilities:
Deferred Income Tax
Total Liabilities

Net Assets Transferred to NV Foundation (27-1878882)

33-0550267
FMV
7,724,449
42,209
42,448
8,284,883
16,093,989
15,485
15,485
16,078,504




