See a Social Security Number? Say Something!
Report Privacy Problems to https://public.resource.org/privacy
Or call the IRS Identity Theft Hotline at 1-800-908-4490



https://public.resource.org/privacy?2013_11_PF:20-7201390_990PF_201212.pdf
https://public.resource.org/privacy?2013_11_PF:20-7201390_990PF_201212.pdf

oy

X : Return of Private Foundation OMB No_1545-0052
rorm 990-PF or Section 4947(a)(1) Nonexempt Charitable Trust 20 1 2
Department of the Treasury Treated as a Private Foundation
Internal Revenue Service . Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements. pen to public Inspection
For calendar year 2012 or tax year beginning , and ending
Name of foundation A Employer identification number
HENRY T. NICHOLAS,III FOUNDATION 20-7201390
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Te|eph0ne number
15 ENTERPRISE 550 949-448-4300
Clty or town, state, and ZIP code C 1t exemption application I1s pending, check here >|:]

SCANNED NOV 25 2013

ALISO VIEJO, CA 92656

G Check all that apply:

B Initial return

Final return
I_—_I Address ghange

l:] Inittial return of a former public charty

[:] Amended return
I:] Name change

H Check type of organization:

m Section 501(c)(3) exempt private foundation

|:| Section 4947(a)(1) nonexempt charitable trust D Other taxable private foundation

| Fair market value of all assets at end of year

J Accounting method:

|:| Cash

IE Accrual

D 1. Foreign organizations, check here bl:
2. Foreign organizations meeting the 85% test,
checkg h(-)reg and attach compuglanon >|:]

E If private foundation status was terminated
under section 507(b)(1)(A), check here

»[ ]

F If the foundation is in a 60-month termination

(from Part il, col (c), ine 16) (1 other (specify) under section 507(b)(1)(B), check here P>
3 4,714,143 .|(Partl, column (d) must be on cash bass.)
Part I | Analysis of Revenue and Expenses d) Disbursements
B g | fomess, | Olfelnesment | @i | Joom,
1 Contributions, gifts, grants, etc., received N/A
2 Check P @ if the foundation 1s not required to attach Sch B
3 G vaatmentss 2 temporary 28,123, 28,123. STATEMENT 1
4 Dwidends and interest from securiies 7,531. 7,531. STATEMENT 2
5a Gross rents
b Net rental income or (loss)
© 6a Net garn or (loss) from sale of assets not on line 10 7 1 1 7 9 1 .
gl b oot onma ga o 2 71,791.
5 7 Capital gain net income (from Part IV, line 2) 7 1 z 7 9 1 .
€| g Netshort-term capital gain
9 Income modiications
102 Shasowances. "
b Less Cost of goods sold
¢ Gross profit r(lossR
11 Other incom ECE‘VED O -1,066. -1,066. STATEMENT 3
12 Total. Add ljpes § through 11 N 106,379. 106,379,
13 Compensation ﬂcersNQc\_Lrs,%us‘aesZ&l3 y 0. 0. 0.
14 Other emplo ée\ laries and wages o
15 Pension plang, emp
§ 16a Legal fees WGWEN! UT
f:;»_ b Accounting fees STMT 4 8,000. 4,000. 4,000.
S| ¢ Other professional fees STMT 5 14,540. 14,540. 0.
2|17 Interest
E 18 Taxes STMT 6 1,148. 1,148. 0.
2119 Depreciation and depletion 112. 112.
_g 20 Occupancy
§ 21 Travel, conferences, and meetings
S 22 Prnting and publications
2|23 Other expenses STMT 7 1,649. 1,639. 10.
"E 24 Total operating and administrative
2 expenses. Add lines 13 through 23 25,449. 21,439. 4,010,
Ol25 Contributions, gifts, grants paid 1,533,266, 1,533,266.
26 Total expenses and disbursements.
Add hines 24 and 25 1,558,715, 21,439, 1,537,276,
27 Subtract ine 26 from line 12:
@ Excess of revenue over expenses and disbursements - 1 7 4 5 2 1 3 3 6 .
b Netinvestment income (f negative, enter -0-) 84,940.
¢ Adjusted netincome (f negative, enter -0-) N/A
3% , LHA For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2012)
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Form 990-PF (2012)

HENRY T. NICHOLAS III

FOUNDATION

20-7201390

Page 2

Attached schedules and amounts 1n the description
Part Il Balance Sheets column should be for end-of-year amounts anly

Beginning of year

End of year

(a) Book Value

(b) Book Value

(¢) Fair Market Value

1
2
3

Assets
w0

12
13
14
15

16

Cash - non-interest-bearing
Savings and temporary cash investments
Accounts recewvable P>

56.

5,335,735.

4,133,840.

4,133,840.

Less: allowance for doubtful accounts P

44.

56'

56.

Pledges recevable P>

Less: allowance for doubtful accounts »

Grants receivable

Receivables due from officers, directors, trustees, and other
disqualfied persons

Other notes and loans receivable >

Less: allowance for doubtful accounts P>

Inventories for sale or use

Prepaid expenses and deferred charges
Investments - U.S. and state government obligations
Investments - corporate stock

Investments - corporate bonds

tnvestments - land buildings, and equipment basis

26,743.

27,932.

27,932.

>
Less accumulated depreciation >

Investments - mortgage loans
Investments - other
Land, builldings, and equipment: basis P

STMT 8

558,347.

552,315.

552,315.

Less accumulated depreciation »

Other assets (describe P> )

Total assets (to be completed by all filers)

5,920,869.

4,714,143,

4,714,143.

17
18
19
20
21
22

Liabilities

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, and other disqualified persons

Mortgages and other notes payable

Other habiliies (describe b )

8,000.

Total liabilities (add lines 17 through 22)

8,000.

24
25
26

27
28
29
30

Net Assets or Fund Balances

31

Foundations that follow SFAS 117, check here | 4 D
and complete lines 24 through 26 and lines 30 and 31.
Unrestricted

Temporarily restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Capital stock, trust principal, or current funds

Paid-in or capital surplus. or land. bidg.. and eauipment fund
Retained earnings, accumulated income, endowment, or other funds

Total net assets or fund balances

» [(X]

Total liabilities and net assets/fund balances

15,882,006.

15,882,006.

0.

0.

-9,961,137.

-11,175,863.

5,920,869.

4,706,143.

5,920,869.

4,714,143,

Part Il | Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part Il, column (a), line 30

(must agree with end-of-year figure reported on prior year's return)

D N b WwN

Enter amount from Part I, line 27a
Other increases not included in line 2 (itemize) » TRANSFER OF ASSETS

5,920,869.

-1,452,336.

252,246.

Add hnes 1,2, and 3
Decreases not included in Ine 2 (itemize) » BOOK TO TAX ADJUSTMENT

4,720,779.

14,636.

Total net assets or fund balances at end of year {line 4 minus line 5) - Part I, column (b), line 30

D (o | OO (N |-

4,706 ,143.

223511
12-05-12

Form 990-PF (2012)
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Form 990-PF (2012) HENRY T. NICHOLAS,III FOUNDATION 20-7201390 Page 8
tPart IV| Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, (b} How acguired ((? Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation mo., day, yr.) (mo., day, yr.)

1a

b SEE ATTACHED STATEMENT

c

d

e

(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (9)

a

b

c

d

e 71,791, 71,791.

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
j) Adjusted basis k) Excess of col. (1 col. (k), but not less than -0-) or
(i) F.M.V. as of 12/31/69 (i) Adwe e e oo Losses (from col. (h)

a

b

c

d

e 71,791,

If gan, also enter in Part |, line 7
2 Capital gain net Income or (net capital loss) If (loss), enter -0- in Part |, ine 7 2 71,791.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c).
If (loss), enter -0- in Part |, ling 8 3 N/A
[ Part V | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
i

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? |:] Yes i] No

1f"Yes," the foundation does not qualify under section 4940(e). Do not complete this part.

1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.

a
Base pe(ngd years
Calendar year (or tax year beginning in)

(b)
Adjusted qualfying distributions

(c)
Net value of noncharitable-use assets

d
D|str|blgt|2>n ratio
(col. {b) divided by col. (c))

2011 1,383,736. 8,073,463. .171393

2010 883,507. 8,946,771, .098751

2009 1,694,036. 10,773,7689. .157237

2008 7,978,587, 14,663,359, .544117

2007 3,269,104. 18,210,842. .179514

2 Total of line 1, column (d) 2 1.151012
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years

the foundation has been in existence if less than 5 years 3 .230202

4 Enter the net value of noncharitable-use assets for 2012 from Part X, line 5 4 5,212,833,

5 Multiply line 4 by hine 3 5 1,200,005.

6 Enter 1% of net nvestment ncome (1% of Part |, ine 27b) 6 849.

7 Addlines 5and 6 7 1,200,854.

8 Enter qualfying distributions from Part X|I, line 4 8 1,537,276.

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

See the Part Vi instructions.

223521 12-05-12

Form 990-PF (2012)




Form 990-PF (2012) HENRY T. NICHOLAS,III FQOUNDATION 20-7201390 Page 4

{Part VI] Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P> |:| and enter "N/A" on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P> [Z] and enter 1% 1 849.
of Part |, ine 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part I, line 12, col. (b).
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Addlines 1and 2 3 849.
4 Subttle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Taxbased on investment income. Subtract ine 4 from ling 3. If zero or less, enter -0- 5 849.
6 Credits/Payments:
a 2012 estimated tax payments and 2011 overpayment credited to 2012 6a 25,932.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add hines 6a through 6d 7 25,932.
8 Enter any penalty for underpayment of estimated tax. Check here E] If Form 2220 1s attached 8
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed > 9
10 Overpayment. If ing 7 1s more than the total of ines 5 and 8, enter the amount overpaid » | 10 25,083.
Enter the amount of line 10 to be: Credited to 2013 estimated tax P> 25,083, 11 0.
fPart VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate or intervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for defimtion)? 1b X
If the answer is "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals published or
distnbuted by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? 1ic X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
(1) On the foundation. p» $ 0. (2) On foundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation durning the year for political expenditure tax imposed on foundation
managers.p> $ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f "Yes," attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If "Yes," has it filed a tax return on Form 990-T for this year? N/A 4b
5 Was there a hquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes, " attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sectrons 4941 through 4945) satisfied either:
® By language In the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument? 6 X
7 Dud the foundation have at least $5,000 tn assets at any time during the year? 7 X
If "Yes," complete Part ll, col (c), and Part XV
8a Enter the states to which the foundation reports or with which it is registered (see instructions) b
ca
b If the answer Is “Yes" to line 7, has the foundation furnished 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 8b X
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942())(5) for calendar
year 2012 or the taxable year beginning in 2012 (see instructions for Part XIV)? If "Yes," complete Part XIV 9 X
10__Did any persons become substantial contributors during the tax year? it ~ves " attach a schedule isting their names and addresses 10 X

223531
12-05-12

Form 990-PF (2012)
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Form 990-PF (2012) HENRY T. NICHOLAS,IIT FOUNDATION 20-7201390 Page 5
i Part VII-A | Statements Regarding Activities (continued)
11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b){13)? If "Yes," attach schedule (see instructions) 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges®?
If “Yes," attach statement (see nstructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X

Website address p»  WWW . HTNFOUNDATION.ORG

14 Thebooksareincareof p GOSHA ZANDT

Telephone no.p»(949) 448-4300

Locatedat 15 ENTERPRISE, SUITE 550, ALISO VIEJO, CA ZiP+4 92656

15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 - Check here
and enter the amount of tax-exempt interest recewved or accrued during the year » I 15 I

> ]
N/A

16 At any time during calendar year 2012, did the foundation have an interest in or a signature or other authority over a bank,
securities, or other financiat account in a foreign country?
See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If "Yes,” enter the name of the foreign
country P>

16

Yes

No
X

| Part VII-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.
1a During the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? [:] Yes @ No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? |:| Yes D—ﬂ No
(3) Furmish goods, services, or facihities to (or accept them from) a disqualified person? |:] Yes @ No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . D Yes III No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? II{] 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 official for a period after
termination of government service, If terminating within 90 days.) D Yes @ No
b If any answer is “Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or n a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance check here > D
¢ Did the foundation engage 1n 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 in 2012?
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942()}(3) or 4942())(5)):
a Atthe end of tax year 2012, did the foundation have any undistributed income (lines 6d and 6e, Part XI11) for tax year(s) beginning
before 20122 LT ves [X] No
If "Yes," list the years p» , , ,
b Are there any years hsted in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer "No® and attach
statement - see Instructions.) N/A
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> ) , )
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? E] Yes @ No
b If "Yes,” did it have excess business holdings in 2012 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 Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2012.) N/A
4a Dud the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes®?
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 20127

Yes

No

1b

1c

2b

3b

4a

X

4b

X

Form 990-PF (2012)

223541
12-05-12




Form 990-PF (2012) HENRY T. NICHOLAS,ITI FQUNDATION 20-7201390 Page 6
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
* 5a Duning the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? |___] Yes @ No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? D Yes @ No
(3) Provide a grant to an individuai for travel, study, or other similar purposes? L1 ves [XJ N0
(4) Provide a grant to an organization other than a charitable, etc., organization described in section
509(a)(1), (2), or (3), or section 4940(d)(2)? X1 ves [_1no
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or animals? l:] Yes EZ] No
b If any answer I1s “Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or 1n a current notice regarding disaster assistance (see instructions)? 5b X
Organizations relying on a current notice regarding disaster assistance check here > D
¢ If the answer Is “Yes® to question 5a(4), does the foundation claim exemption from the tax because it mantained
expenditure responsibility for the grant? E] Yes IE 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 premiums on
a personal benefit contract? [:| Yes LY_I No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870.
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? |:] Yes li] No
b If “Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
d} Contnbutions to
(a) Name and address hg?l)f;-gleelz \?Vrégka\éeeilaogtgd (C)(?fol?;?ir;slgt.lon e(mp gg%edbégﬁghplans 383%5; ,ecr;t%%r
to position enter -0-) compensation allowances
HENRY T. NICHOLAS III TRUSTEE - HRS| DEVOTED AS NEEDED
15 ENTERPRISE, SUITE 550
ALISO VIEJO, CA 92656 0.00 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(a) Name and address of each employee paid more than $50,000 (b)hTolhlfé %%? woek (c) Compensation °(’"t{’ gc,%%g;{’gﬁ%ﬁ,r"’s';'?‘ ag%gé ,egt%eer
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 | 2 l 0

223551
12-05-12

Form 990-PF (2012)
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Form 990-PF (2012) HENRY T. NICHOLAS,III FOUNDATION 20-7201390 Page 7

Part Viii Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professional services. If none, enter "NONE."

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

(c) Compensation

NONE

Total number of others receiving over $50,000 for professional services

Part IX-A| Summary of Direct Charitable Activities

List the foundation’s four largest direct charitable activities during the tax year. Include relevant statistical information such as the
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc.

Expenses

1 N/A

| Part IX-B | Summary of Program-Related Investments

Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2.

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 . >

0.

223561
12-05-12

Form 990-PF (2012
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Form 990-PF (2012) HENRY T. NICHOLAS, ITII FOUNDATION 20-7201390 Pages
Minimum Investment Return (Al domestic foundations must complete this part. Foreign foundations, see instructions )

1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc., purposes:
a Average monthly far market value of securities 1a 108,895.
b Average of monthly cash balances 1b 4,718,638,
¢ Far market value of all other assets 1c 464,683.
d Total (add lines 1a, b, and ¢) 1d 5,292,216,
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) | 1e | 0.
2 Acgquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract hne 2 from line 1d 3 5,292,216.
4 Cash deemed held for charitable activities. Enter 1 1/2% of ine 3 (for greater amount, see Instructions) 4 79,383.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 5,212,833,
6 __Minimum investment return. Enter 5% of ling 5 6 260,642,

foreign organizations check here B [ | and do not complete this part.)

Part XI Distributable Amount (see instructions) (Section 4942())(3) and ())(5) private operating foundations and certain
1

Minimum investment return from Part X, line 6 1 260,642.

2a Tax on investment income for 2012 from Part VI, ing 5 2a 849.

b Income tax for 2012. (This does not include the tax from Part Vi } 2b

¢ Add hnes 2a and 2b 2c 849.
3 Distributable amount before adjustments. Subtract line 2¢ from line 1 3 259,793.
4  Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlines3and 4 5 259,793,
6 Deduction from distnbutable amount (see instructions) 6 0.
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XlIl, hne 1 7 259,793,
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part |, column (d), line 26 1a 1,537,276.

b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chartable, etc., purposes 2
3 Amounts set aside for specific charitable projects that satisfy the:

a Suttability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions Add hines 1a through 3b. Enter here and on Part V, Iine 8, and Part XIl1, line 4 4 1,537,276,
§ Foundations that quahfy under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part |, line 27b 5 849.

6 Adjusted qualifying distributions Subtract line 5 from line 4 6 1,536,427,

Note. The amount on hine 6 will be used In Part V, column (b), in subsequent years when calculating whether the foundation qualifies for the section
4940(e) reduction of tax in those years.

Form 990-PF (2012)

223571
12-05-12




Form 990-PF (2012)

HENRY T. NICHOLAS,ITII FOUNDATION

20-7201390

Page 9

Part XIll | Undistributed Income (see instructions)

1 Distributable amount for 2012 from Part XI,

line 7

2 Undistributed income, If any, as of the end of 2012
a Enter amount for 2011 only

b Total for prior years:

(a)

Corpus

{b)
Years prior to 2011

(c)
2011

(d)
2012

259,793.

3 Excess distributions carryover, if any, to 2012:

a From 2007
b From 2008
¢ From 2009
dFrom 2010
eFrom 2011

f Total of lines 3a through e
4 Qualfying distributions for 2012 from

Part XIl, Iine 4: > $

1,447,431,

7,343,660,

1,205,026.

492,948.

1,046,550,

11,535,615.

1,537,276,

a Applied to 2011, but not more than line 2a

b Applied to undistributed income of prior
years (Election required - see instructions)

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

d Applied to 2012 distributable amount

e Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2012
(It an amount appears in column (d), the same amount
must be shown in column (a) }

6 Enter the net total of each column as

indicated below:

a Corpus Add lines 31, 4c, and 4e Subtract line 5
b Prior years' undistributed income. Subtract

line 4b from line 2b

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

assessed

d Subtract ine 6¢ from line 6b. Taxable
amount - see Instructions

e Undistributed income for 2011. Subtract line
4a from line 2a. Taxable amount - see Instr.

f Undistributed income for 2012. Subtract
lines 4d and 5 from line 1. This amount must

be distributed 1n 2013

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)

8 Excess distributions carryover from 2007
not appled on ling 5 or ine 7

9 Excess distributions carryover to 2013.
Subtract ines 7 and 8 from line 6a

10 Analysis of line 9:
a Excess from 2008
b Excess from 2009
¢ Excess from 2010
d Excess from 2011
e Excess from 2012

0.

259,793.

1,277,483.

0.

0.

12,813,098.

0.

1,447,431,

11,365,667,

7,343,660.

1,205,026.

492,948.

1,046,550.

1,277 ,483.

223581
12-05-12

Form 990-PF (2012)
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Form 990-PF (2012) HENRY T. NICHOLAS,TIIT FOUNDATION 20-7201390 Page 10
; Part )_(E Private Operating Foundations (see instructions and Part Vil-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that 1t 1s a private operating
foundation, and the ruling 1s effective for 2012, enter the date of the ruling >
b Check box to indicate whether the foundation is a private operating foundation described in section |:] 4942())(3) or |:] 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
wncome from Part | or the mimmum (a) 2012 {b) 201 (c) 2010 (d) 2009 (e) Total

investment return from Part X for
each year hsted

b 85% of ine 2a

¢ Quabhfying distributions from Part XII,
line 4 for each year listed

d Amounts included in line 2¢ not
used directly for active conduct of
exempt activities

e Qualifying distnbutions made directly
for active conduct of exempt activities.

Subtract Iine 2d from line 2¢
3 Complete 3a, b, or ¢ for the
alternative test relied upon.
a “Assets” alternative test - enter:
(1) Value of all assets

(2) Value of assets qualifying
under section 4942())(3)(B)(1)
b “Endowment" alternative test - enter
2/3 of minimum investment return
shown tn Part X, line 6 for each year
listed

¢ "Support® alternative test - enter;

(1) Total support other than gross
investment income (Interest,
dividends, rents, payments on
securities loans (section
512(a)(5)), or royalties)

(2) Support from general public
and 5 or more exempt
organizations as provided in
section 4942())(3)(B)(m)

(3) Largest amount of support from
an exempt organization

(4) Gross investment income

Part XV | Supplementary Information (Complete this part only

at any time during the year-see instructions.)

f the foundation had $5,000

or more in assets

1 Information Regarding Foundation Managers:

a 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).)

HENRY T. NICHOLAS TII

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or

other entity) of which the foundation has a 10% or greater interest.

NONE

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

Check here » l___] if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 23, b, ¢, and d.

a The name, address, and telephone number or e-mail of the person to whom applications should be addressed:

SEE STATEMENT 9

b The form in which applications should be submitted and information and materials they should include:

¢ Any submission deadlines:

d Any restrictions or imitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:

223601 12-05-12

Form 990-PF (2012)
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Form 990-PF (2012) HENRY T. NICHOLAS,III FOUNDATION 20-7201390 _ Page 11
i Part XV | Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient 1s an individual,
show any relationship to Fo;u;datlofn Purposs %f %rant or Amount
any foundation manager status 0 contribution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year

EPISCOPAL HOUSING ALLIANCE EPISCOPAL NONE PUBLIC CHARITY ASSIST INDIVIUALS IN
ECONOMIC DEVELOPMENT ACQUIRING SKILLS TO
45 N, SAN GABRIEL BLVD DBTAIN EMPLOYMENT
PASADENA, CA 91107 50,000,
HENRY T, NICHOLAS EDUCATIONAL LIONE PRIVATE YOUTH EDUCATION
FOUNDATION DPERATING PROGRAMS ADVANCING
412 W, 4TH STREET, 1ST FLOOR FOUNDATION STUDENT ACADEMICS
SANTA ANA £ CA 82701 1,483 266,

Total » 3a 1,533,266,

b Approved for future payment
NONE
Total » 3b

223611
12-05-12

0,
Form 990-PF (2012)



Form 990-PF (2012)

HENRY T. NICHOLAS,ITI FOUNDATION

20-7201390 _ Page 12

Part XVi-A Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 ()
B (a) (b) E£§ - (d) Related or exempt
1 Program service revenue: i Amount Son Amount function income
a
b
¢
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments 14 28,123.
4 Dividends and interest from securities 14 7,531.
5 Net rental iIncome or (loss) from real estate:
a Debt-hinanced property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income 14 -1,066.
8 Gain or (loss) from sales of assets other
than inventory 18 71,791.
9 Netincome or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
a
b
c
d
e
12 Subtotal. Add columns (b}, (d), and (e) 0. 106,379. 0.
13 Total Add line 12, columns (b}, (d), and (e) 13 106,379.
(See worksheet in line 13 instructions to verify calculations.)
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 accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
W Form 990-PF (2012)



Form 990-PF {2012) HENRY T. NICHOLAS ,ITI FOUNDATION 20-7201390  Page13
(Part XVIl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations
1 Did the orgamzation directly or indirectly engage 1n any of the following with any other organization described in section 501(c) of Yes| No
the Code (other than section 501(c)(3) organizations) or in section 527, relating to poltical organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions;
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of faciliies, equipment, mailing lists, other assets, or paid employees 1c X

d If the answer to any of the above 1s “Yes," complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than far market value in any transaction or sharing arrangement, show in

column (d) the value of the goods, other assets, or services receved.

{(a)Limne no (b) Amount involved (¢c) Name of nonchanitable exempt organization

(d) Description of transfers, transactions, and sharing arangements

N/A

2a s the foundation directly or indirectly affiliated 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 5277
b If"Yes," complete the following schedule.

[:] Yes

mNo

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

(c) Description of relationship

N/A

Under penaliies of perjury, | declare that | have examined this rejufn, including accompanying schedules and statements, and 1o the best of my knowleage
Sign and bebef, 1t rfie, correct, and complete Declaration of prgysarer (other than taxpayer) 1s baged o lall informatton of which preparer has any knowledge ?gﬂ:‘h\:’&ﬁs‘hﬂ'z‘ig:ﬁ,ﬁ's
Here ' ﬁﬁ | !’[5//% } shown b;l:\; (see mnstr )7N°
Signgfure/6f officer drfrustee pad 7 Title
P@ft/Type preparer’s name Date Check [ ] f [PTIN
self- employed
Paid KURT L BRUNE w/s’3 P00131652
Preparer |rrm's name » WTAS LLC Frm'sEIN > 33-1197384
Use Only
Firm's address » 400 SOUTH HOPE STREET, SUITE 2000
LOS ANGELES, CA 950071 Phoneno. 213-593-2300
Form 990-PF (2012)
223822

12-05-12




CONTINUATION FOR 990-PF, PART IV
HENRY T. NICHOLAS,III FOUNDATION 20-7201390 PAGE 1 OF 1
[ Part IV | capital Gains and Losses for Tax on Investment Income
) (a) List and describe the kind(s) of property sold, e.g., real estate, (b},ﬂ%"‘l’lfgﬁaus'ged (ce Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D- Donation | (MO day,yr.) | (mo., day,yr.)
ia RCP_ FUND IIXI, LP P VARIOUS [12/31/12
b RCP FUND ITII, LP P VARIOUS [12/31/12
¢ RCP FUND IV, LP P VARIOUS [12/31/12
d RCP FUND IV, LP P VARIOUS [12/31/12
e GS MEZZANINE P VARIOQUS |12/31/12
f NT #26-90549 CAPITAL GAIN P VARIOUS [12/31/12
g NT #26-90549 CAPITAL GAIN DISTRIBUTIONS P VARIOUS [12/31/12
h
|
|
k
|
m
n
0
o | OO | (oot e
a 11. 11.
b 17,153. 17,153.
c -977. -9717.
d 34,222, 34,222,
e -20,361. -20,361.
f 41,599. 41,599.
g 144. 144.
h
|
|
k
|
m
n
0

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69

(1) Losses {from col (h))

(i) F.M.V. as of 12/31/69 Ry Cver can 0, fany. e ot s a1

a 11.
b 17,153.
¢ -977.
d 34,222,
e -20,361.
f 41,599.
g 144.
h

!

)

k

|

m

n

0
2 Capital gain net income or (net capial loss) { I} 8?,&;'3&2?1%.'9,,?%}'{ ||,"|],?1Z7 ) 2 71,791.

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

If gain, also enter in Part |, hne 8, column (c).
If (loss), enter ™-0-“in Part |, ine 8

N/A

223501
05-01-12



HENRY T. NICHOLAS,III FOUNDATION

20-7201390

FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 1
' SOURCE AMOUNT
NORTHERN TRUST MONEY MARKET ACCOUNTS 28,123.
TOTAL TO FORM 990-PF, PART I, LINE 3, COLUMN A 28,123.
FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2
CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
NORTHERN TRUST STOCK DIVIDENDS 7,531. 0. 7,531.
TOTAL TO FM 990-PF, PART I, LN 4 7,531. 0. 7,531.
FORM 990-PF OTHER INCOME STATEMENT 3
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
OPERATING INCOME FROM ALTERNATIVE
INVESTMENTS ~1,066. ~1,066.
TOTAL TO FORM 990-PF, PART I, LINE 11 -1,066. -1,066.
FORM 990-PF ACCOUNTING FEES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
. TAX COMPLIANCE FEES 8,000. 4,000. 4,000.
TO FORM 990-PF, PG 1, LN 16B 8,000. 4,000. 4,000.
STATEMENT(S) 1, 2, 3, 4



HENRY T. NICHOLAS,III FOUNDATION

20-7201390

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 5

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
MISC PROF FEES FROM K-1
(RCP FUND III, LP) 1,821. 1,821. 0.
MISC PROF FEES FROM K-1
(RCP FUND IV, LP) 6,702. 6,702. 0.
MISC PROF FEES FROM K-1
- (MARATHON INDIA REAL
- ESTATE FUND, LP) 3,292, 3,292. 0.
" MISC PROF FEES FROM K-1
(GS MEZZ) 2,725. 2,725. 0.
TO FORM 990-PF, PG 1, LN 16C 14,540. 14,540. 0.
FORM 990-PF TAXES STATEMENT 6
() (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAXES 1,142. 1,142. 0.
STATE WITHHOLDINGS FROM
K—lS 6. 60 0-
TO FORM 990-PF, PG 1, LN 18 1,148. 1,148. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 7
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT CUSTODY FEES 1,625. 1,625. 0.
CHARITABLE CONTRIBUTIONS -
- FROM K-1 14. 14. 0.
- TAXES AND LICENSES 10. 0. 10.
TO FORM 990-PF, PG 1, LN 23 1,649. 1,639. 10.
STATEMENT(S) 5, 6, 7



HENRY T. NICHOLAS,III FOUNDATION 20-7201390

FORM 990-PF OTHER INVESTMENTS STATEMENT 8

VALUATION FATIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
GS MEZZANINE PARTNERS 2006 FMV 115,564. 115,564.
RCP FUND III, L.P. FMV 106,992. 106,992.
RCP FUND 1V, L.P. FMV 280,127. 280,127.
MARATHON INDIA REAL ESTATE, L.P. FMV 49,632. 49,632.
TOTAL TO FORM 990-PF, PART II, LINE 13 552,315. 552,315.

STATEMENT(S) 8



HENRY T. NICHOLAS,III FOUNDATION

20-7201390

FORM 990-PF GRANT APPLICATION SUBMISSION INFORMATION
PART XV, LINES 2A THROUGH 2D

STATEMENT 9

' NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

- HENRY T. NICHOLAS, III FOUNDATION
15 ENTERPRISE, SUITE 550
ALISO VIEJO, CA 92656

TELEPHONE NUMBER

949-448-4480

FORM AND CONTENT OF APPLICATIONS

SEE GRANT APPLICATION ATTACHED

ANY SUBMISSION DEADLINES

NONE

RESTRICTIONS AND LIMITATIONS ON AWARDS

THE HENRY T. NICHOLAS, III FOUNDATION FOCUSES ITS GRANTS IN AREAS OF
EDUCATION, YOUTH SPORTS, TECHNOLOGY, SCIENCE, MEDICAL RESEARCH, VICTIM'S

RIGHTS, AND NATIONAL DEFENSE.

STATEMENT(S) 9



HENRY, T. NICHOLAS, III FOUNDATION 20-7201390

STATEMENT TO BE ATTACHED TO FORM 990-PF REGARDING

FORM 990-PF TRANSFER OF ASSETS FROM NICHOLAS FOUNDATION

STATEMENT 10

DURING 2012, THE NICHOLAS FOUNDATION TERMINATED PURSUANT TO REVENUE RULING 2002-28
AND TRANSFERRED 50% OF ITS ASSETS TO THE HENRY T. NICHOLAS, III FOUNDATION. BELOW
IS A SCHEDULE OF THE ASSETS TRANSFERRED:

FAIR MARKET VALUE OF

TRANSFEROR NAME AND ADDRESS ASSETS TRANSFERRED DATE OF TRANSFER TRANSFER
NICHOLAS FOUNDATION STOCK - 2,196 SHS 4/30/2012 40,187
15 ENTERPRISE, SUITE 550 OF CALPINE CORP

ALISO VIEJO, CA 92656 (CPN)

NICHOLAS FOUNDATION CASH 5/7/2012 252,246

15 ENTERPRISE, SUITE 550
ALISO VIEJO, CA 92656

STATEMENT TO BE ATTACHED TO FORM 990-PF REGARDING

TRANSFER OF ASSETS FROM NICHOLAS FOUNDATION STATEMENT 11

FORM 990-PF

PURSUANT TO REVENUE RULING 2002-28 AND IRC SECTION 4942, ADJUSTED QUALIFYING
DISTRIBUTIONS AND NET VALUE OF NONCHARITABLE-USE ASSETS FROM THE NICHOLAS FOUNDATION WILL

BE ASSUMED PROPORTIONATELY BY HENRY T. NICHOLAS, III FOUNDATION IN THE FOLLOWING AMOUNTS:

ADJUSTED QUALIFYING DISTRIBUTIONS

APPORTIONMENT TO

HENRY T. NICHOLAS,

NICHOLAS HENRY T. NICHOLAS, ADJUSTED QUALIFYING III FOUNDATION (50%)

FOUNDATION IIT FOUNDATION DISTRIBUTIONS PRIOR (TO FORM 990-PF,
YEAR (100%) (50%) TO APPORTIONMENT PG 3, LN 1(b))
2011 18,130 9,065 1,374,671 1,383,736
2010 37,235 18,618 864,889 883,507
2009 47,206 23,603 1,670,433 1,694,036
2008 1,418,533 709,267 7,269,320 7,978,587
2007 898,650 449,325 2,819,779 3,269,104

NET VALUE OF NONCHARITABLE-USE ASSETS

APPORTIONMENT TO

NET VALUE OF

HENRY T. NICHOLAS,

NICHOLAS HENRY T. NICHOLAS, NONCHARITABLE-USE IITI FOUNDATION (50%)

FOUNDATION ITI FOUNDATION ASSETS PRIOR TO (TO FORM 990-PF,
YEAR (100%) (50%) APPORTIONMENT PG 3, LN 1(c))
2011 2,989,635 1,494,818 6,578,645 8,073,463
2010 2,990,818 1,495,409 7,451,362 8,946,771
2009 2,931,244 1,465,622 9,308,147 10,773,769
2008 17,053,394 8,526,697 6,136,662 14,663,359
2007 31,424,786 15,712,393 2,498,449 18,210,842

STATEMENTS 10, 11




HENRY. T. NICHOLAS, III FOUNDATION

20-7201390

FORM 3990-PF

STATEMENT TO BE ATTACHED TO FORM 990-PF REGARDING

TRANSFER OF ASSETS FROM NICHOLAS FOUNDATION

STATEMENT 12

PURSUANT TO REVENUE RULING 2002-28 AND IRC SECTION 4942,

EXCESS QUALIFYING DISTRIBUTIONS

FROM THE NICHOLAS FOUNDATION WILL BE ASSUMED PROPORTIONATELY BY HENRY T. NICHOLAS, III

FOUNDATION IN THE FOLLOWING AMOUNTS:

NICHOLAS HENRY T. 2011 EXCESS TOTAL 2012 EXCESS
FOUNDATION NICHOLAS, III DISTRIBUTIONS DISTRIBUTIONS
YEAR (100%) FOUNDATION (50%) CARRYOVERS CARRYOVER
2007 1,447,431 1,447,431
2008 651,301 325,651 7,018,009 7,343,660
2009 1,205,026 1,205,026
2010 492,948 492,948
2011 1,046,550 1,046,550
TO FORM 990-PF, PG 9, LN 3F 11,535,615

THE 2012 EXCESS QUALIFYING DISTRIBUTIONS CARRYOVER FROM THE NICHOLAS FOUNDATION TO THE
HENRY T. NICHOLAS, III FOUNDATION WILL BE ADJUSTED IN 2013 AS FOLLOWS:

2012 EXCESS DISTRIBUTION CARRYOVER TO 2013 FROM
NICHOLAS FOUNDATION

PRO RATA ALLOCATION OF EXCESS DISTRIBUTIONS

TO HENRY T. NICHOLAS, IITI FOUNDATION

2012 EXCESS DISTRIBUTION CARRYOVER TO 2013

(TO 2013 FORM 990-PF, PG 9, LN 3E)

FURTHER INFORMATION IS AVAILABLE UPON REQUEST.

2,459,573

50%

1,229,787

STATEMENT 12




HENRY T. NICHOLAS, III FOUNDATION 20-7201390

ATTACHMENT TO FORM 990-PF
PART VII-B, QUESTION 5C ON PAGE 6

EXPENDITURE RESPONSIBILITY REPORT
TO BE ATTACHED TO FORM 990-PF
FOR THE TAXABLE YEAR ENDED 12/31/12

PURSUANT TO IRC REGULATION SECTION 53.4945-5(d)(2), THE HENRY T. NICHOLAS, TIII
FOUNDATION PROVIDES THE FOLLOWING INFORMATION:

GRANTEE: HENRY T. NICHOLAS EDUCATION FOUNDATION, INC.
GRANTEE ADDRESS: 412 W. 4TH STREET, SANTA ANA, CA 92701

DATE OF GRANT(S): SEE BREAKDOWN OF GRANTS ATTACHED

TOTAL AMOUNT OF GRANT(S): SEE BREAKDOWN OF GRANTS ATTACHED

PURPOSE OF THE GRANT: (A) WORK STUDY AWARDS FOR STUDENTS

(B) TO ASSIST STUDENTS DEVELOP THE NECESSARY ACADEMIC
SKILLS THAT INCREASE THE QUALITY OF THEIR ACADEMIC
PERFORMANCE WITH THE NICHOLAS ACADEMIC CENTER I AND
NICHOLAS ACADEMIC CENTER I1I

AMOUNT SPENT BY GRANTEE: $1,483,266

PURPOSE OF FUNDS: TO THE KNOWLEDGE OF THE GRANTOR, THE GRANTEE HAS NOT
DIVERTED ANY PORTION OF THE FUNDS FROM THE PURPOSE
OF THE GRANT

DATE OF ANNUAL REPORT

RECEIVED FROM GRANTEE: 10/22/2013

STATEMENT




Breakdown of Grants to Henry T. Nicholas Foundation

Date NACI &I Work Study Other Total
1/5/2012 118,124 118,124
2/7/2012 98,717 98,717
3/5/2012 88,533 88,533
3/30/2012 100,925 100,925
5/1/2012 87,011 87,011
5/31/2012 133,396 75,600 208,996
7/2/2012 90,798 90,798
7/27/2012 86,648 171,170 257,818
8/31/2012 100,889 32,941 133,830
10/2/2012 84,624 84,624
11/1/2012 87,295 12,000 99,295
12/5/2012 95,151 19,444 114,595
1,172,111 204,111 107,044 1,483,266




. THE
HENRY T. NICHOLAS, 1lI

FOUNDATION

Grant Application Form

The Henry T. Nicholas, 1ll Foundation is a California charitable trust organized and operated exclusively for charitable,
scientific or education purposes within the meaning of Internal Revenue Code section IRC § 501(c)(3).

Important Notes for this Application:

1. This form must be completed in its entirety and must accompany the grant proposal. Applications for funding are
only considered complete if they include this form, a grant proposal, and a copy of your IRS tax exemption letter
and grant supporting documents.

2. Your grant proposal must use the format outhned on page 5. Please only submit proposals that strategically
relate to the Henry T. Nicholas, Ill Foundation’s mission.

GRANT REQUEST Amount Requested: $

This requestis for: [ General operating support O Capital

] Program/project title

Organizational Information:

Organization’s Name:

Address, city, state & zip code:

Organization’s URL:

Applicant Contact Name & Title:

Henry T. Nicholas I, Foundation | Grant Application Form | Version 10.2008 1




Applicant’s Phone: Email

Total Organizational Budget for current year $: Year of
Incorporation

Staff Composition in Numbers

Paid Full-time Paid Part-time Volunteer

Intern Board of Directors Other

Organizational Information (continued)

Is your organization exempt under the Section 501(c)(3) of the Internal Revenue Code?

1 ves Date of Exemptior Ruling: (Include copy of exemption letter)

CONo Note: The Foundation cannot fund any organization that is NOT a 501(c}(3)

Is your organization a public charity by virtue of its being an organization described in Section 509(a) of the Internal
Revenue Code?

[ Yes

- Classification: O IRC § 509(a)(1) [ IRC § 509(a)(2) O IRC § 509(a)(3)

requested in this application adversely affect your organization’s status as a publically

|

|

|

|

1 - If your organization is an IRC § 509(a)(1) or a IRC § 509(a)(2), will the amount of funds
} supported organization? [ Yes ONo

Henry T. Nicholas 111, Foundation | Grant Application Form | Version 10.2008 2




- Please estimate the percentage of total qualifying public support that your organizabon has

received over its past two fiscal years from:
o Contributions from the general public:
i o Grants from governmental units:
|
o Grants from other charities:

o Receipts from exempt function income

o Investment income

O No Classification is:

Primary service category of organization

O Arts & Culture [OHealth & Human Services Omilitary Services

%

%

%

%

%

OEducation

O Civic/ economic development OSports & Recreation OOther:

Geographic service areas:

J Orange County, CA OLos Angeles County, CA OIRiverside County, CA

[CIStatewide California OOutside California ONationwide

l Organizational Information (continued)

Henry T. Nicholas I, Foundation | Grant Application Form | Version 10.2008 3

DOinternational




-

Summarize the organization’s mission (2-3 sentences):

Funding Request:

Summarize the purpose of your request (1-5 sentences):

List other private and public funding sources for this request.

[ There are no other funding sources for this request.

Funding Sources - to date Amount Date received

Henry T. Nicholas I1I, Foundation | Grant Application Form | Version 10.2008 4



Funding Sources - to date Amount Anticipated receipt date

Funding Request (continued):

Does this grant qualify for matching funds with another organization? O Yes ONo
Time Frame in which the funds will be used: From to
Is this a multi-year grant request? O Yes, for years nNo

Note: The Foundation will consider multi-year grant requests but will not necessarily award multi-year funding.

Program/project budget $ ' Percent request represents: %

The information provided in this application and proposal is furnished in consideration of a proposed grant, and it is
intended that it may be relied upon by the Henry T. Nicholas, Ill Foundation as of this date. The Henry T. Nicholas, Il
Foundation is under no obligation to fund this request at this time. By submitting this request, the applicant and the

Henry T. Nicholas 111, Foundation | Grant Application Form | Version 10.2008 5



organization agree to disclose information about the grant project as reasonably requested from the Foundation,
including a possible pre-grant interview or site visit, as the Foundation considers the grant proposal. Due to the
requirements of the Foundation for the due diligence process, failure to provide the requested information may result
in rejection of the grant proposal. The applicant will notify the Henry T. Nicholas, 11l Foundation of any material
change in the information provided herein.

Signed:

(Designated grant applicant)

Name:

Date:

SEE NEXT PAGE FOR PROPOSAL GUIDELINES. A GRANT PROPOSAL MUST BE SUBMITTED
WITH THIS APPLICATION FORM AND A COPY OF YOUR ORGANIZATION’S TAX EXEMPT
LETTER.

Grant Proposal Guidelines
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Proposal Narrative: Please provide the following information to the Henry T. Nicholas, Il Foundation in this order. Do
not use more than 4 single-spaced pages, exclusive of attachments. Please staple, do not bind your application.

A. Background
1. Organization’s mission, history, overall goals and/or objectives
2. Description of current programs and activities, emphasizing major achievements of the past two years.

3. Description of any past work or relationships with the Henry T. Nicholas lll, Foundation.

B. Purpose of Funding Request

| 1. Description of how the grant request relates to the mission of the Henry T. Nicholas lll, Foundation.

N

If applying for a general operating support grant, briefly state how this grant could be used

‘ 3. If applying for a specific project or capital campaign, please provide the following information:

- The needs or problems that this effort will address and the population that is will be served.
- Description of how the project addresses the above identified needs.

- Description of the goals and objectives and timetable for achieving these.

- If for a program, explain the implementation, methodology and staffing of program.

- Outline any collaboration with other organizations (include both funding, support and
service partners) and include a description of their roles.

- If for a program, explain if and how it can be supported beyond an inihal grant.

- Additional outcomes and benefits of funding the request, if any {1.e. matching funds or tax
credits).

4. Any deadlines or conditions to funding this request.

C. Evaluation
1. Explain how you will measure the effectiveness of your activities.
2. Describe your critera for success.

3. Describe the results you expect to have achieved by the end of the funding period.

Henry T. Nicholas 1], Foundation | Grant Application Form | Version 10.2008 7




Required Attachments: Please provide in the following order.

A. Finances

Program budget (with narrative or description, if applicable) with line items, noting where requested funds
would be used.

if a mult-year grant request, include multi-year program budget.

If a capital campaign, provide capital budget and list of campaign committee members.

B. Supporting Materials

1.

2.

Grantee Report (If program previously funded from other sources).
Latest annual report or summary of organization’s prior year’s activities
if the requested project is a collaboration with other organizations, include letters of agreement.

A timetable outlining project implementation and/or achieving goals of this request.
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HENRY T. NICHOLAS, Il FOUNDATION

December 21, 2011

VIA FIRST CLASS MAIL
Robert Magnuson

374 Flora Street

Ltaguna Beach, CA 92651

Re: Formal Notice of Removal as Special Trustee.

Dear Bob:

In the Second Amendment to the Henry T. Nicholas, Ill Foundation (“Foundation”) trust
agreement, you were appointed as a Special Trustee to the Foundation. This serves as written notice of
the decision to remove you as a Special Trustee of the Foundation.

Sincerely,

Henry T. Nicholas, lli
Trustee o f the Henry T. Nicholas, Il Foundation

15 Enterprise, Suite 550 e Aliso Viejo, California 92656
Telephone (949) 448-4300 e Facsimile (949) 448-4331




ASSET TRANSFER AGREEMENT

This ASSET TRANSFER AGREEMENT (the “Agreement”) is executed and made
effective as of _June 1O , 2008 (the “Effective Date”) by and between the NICHOLAS
FOUNDATION, a California trust classified as a private foundation (“Transferor”), the HENRY
T. NICHOLAS, Il FOUNDATION, a California trust classified as a private foundation
(“HTN™, and the OPUS FOUNDATION (*Opus™), a California non-profit public benefit
corporation classified as a private foundation (each a “Transferee” and collectively the
“Transferees™).

RECITALS

A. WHEREAS, Transferor is currently a Califomia trust, classified as a private
foundation under Section 509(a) of the intemal Revenue Code (the “Code™) and qualified as a
tax-exempt organization under Section 501(c)(3) of the Code;

B. WHEREAS. Transferor desires to liquidate and transfer all of its assets to HTN
and Opus. each a private foundation effectively controlled by one of the trustees who effectively
controls Transferor;

C. WHEREAS, as of the Effective Date, Transferor owned the right, title and
interest in and to all of the assets which are listed in Exhibit A attached hereto, free and clear of
any and all liens, security interests or other encumbrances (collectively, the “Assets”):

D. WHEREAS, Transferor now desires to contribute, transfer, assign, convey and
deliver all of the Assets listed in Exhibit B to HTN and to contribute, transfer, assign, convey
and deliver all of the Assets listed in Exhibit C to Opus (the ‘““Transfers™); and

E. WHEREAS, each Transferee now desires to accept such contribution, transfer,

assignment, conveyance and deliverance of the Assets by Transferor subject to the terms and
conditions set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual covenants
and agreements set forth n this Agreement, and for other good and valuable consideration, the
receipt and sufTiciency of which are hereby acknowledged, the parties hereto agree as follows:

1. Assignment and Transfers by Transferor Subject to the terms of this Agreement,
Transferor hereby contributes, transfers, assigns, conveys and delivers to HTN all of
Transferor's right. title and interest in and to the Assets listed 1n Exhibit B hereto and further
contributes, transfers, assigns. conveys and delivers to Opus all of Transferor’s right, utle and
interest in and to the Assets listed in Exhibit C hereto, each Transfer 1o be effective as of such
date as 1s designated for such Transfer in each Transferee's respective Exhibit.

2. Acceptance by Transferees. Each Transferee hereby accepts the Assets
transferred to said Transferee and assumes all of the nght, title and interest of Transferor therein
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and thereto, effective as of such date as is designated for such Transfer in each Transferee's
respective Exhibit.

3. Reservation of Certain Assets. Transferor hereby reserves the right to retain such
assets as, at the discretion of Transferor. are sufficient to satisfy Transferor's obligations with
regard to any outstanding payroll, consulting, administrative, legal, accounting or other expenses
or fees (*'Outstanding Expenses’) accrued but unpaid by Transferor as of the Effective Date
Any amounts reserved under this Section_J that are not utilized by Transferor to pay such
Outstanding Expenses shall be distributed to Transferees in accordance with Exhibits B and C
hereto.

4, Continuing_Obligations and Liabilities. Transferees hereby acknowledge and
accept their continuing obligations and liabilities as follows:

a. Obligations as _ Successors. Each Transferee understands and
acknowledges that, pursuant to Revenue Ruling 2002-28, beginning as of the Effective
Date hereof, each Transferee shall be treated as though it is Transferor for purposes of
Chapter 42 of the Code, including but not Jimited to determinations as 1o excess business
holdings, penalties for undistributed income, and the assumption of all outstanding
expenditure responsibility obligations of Transferor existing as of the Effective Date.
HTN and Opus each covenant and agrec that neither shall hold or attempt to hold
Transferor or the other Transferee liable for any liabilities it may face as a result of its
status under the Code pursuant to Revenue Ruling 2002-28, including but not limited to
the obligations and liabilities set forth in this Section 4 a.

b. Tax Liability. Each Transferee further acknowledges thal it may face
potential liability for any excise tax due on the net investment income of Transferor in
the event that Transferor is determined 10 have failed to pay such taxes any time prior to
the Effective Date. Each Transferee hereby agrees that, in the event that any such
liability for unpaid laxes shall arise, said Transferee shall be liable for one-half of such
tax liability, and shall cooperate in good faith with the other Transferee to sausfy any and
all reporting, filing and payment obligations that may be assessed against Transferees as
successors of Transferor.

c. Expenditure Responsibility. Each Transferce hereby acknowledges and
assumes responsibility for the payment obligations and continuing expenditure
responsibility obligations, including any Code Section 4945 expenditure responsibility
obligations, for any grants with regard to which any such obligations remain outstanding
afler the Effective Date, including responsibility for (i) making payment of any
outstanding commitments, grants or grant installments, (ii) securing, if necessary, follow-
up grantee reports from grantees. and (iii) preparing and filing, 1f applicable, ail
necessary expenditure responsibility reports for such grants, regardless of whether such
obligations exist by operation of contract, any provision of the Code, or otherwise.
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d. Possible Grant.

i. Each Transferee hereby confirms that it has been informed of a
potential obligation of Transferor related to St. Margaret’s Episcopal School Legacy
Campaign in the potential donation amount of $2,500,000.

i Each Transferce shall assume responsibility for one-half of this
potential obligation or such other proportion as i1s jointly agreed upon in writing by both
Transferees.

il HTN and Opus each hereby covenants that it shall cooperate in
good faith to complete and satisfy all reporting and filing obligations outstanding under
the Campaign, regardless of whether such obligations exist by operation of contract, any
provision of the Code, or otherwise,

5. Representations _and Warranties of Transferor. As of the Effective Date,
Transferor represents and warrants to Transferees that:

a. Transferor possesses all ownership rights in and to the Assets and no other
person has any rights therein or thereto.

b. Transferor has the full power and authority to enter into and to fulfili the
terms of the Transfers and this Agreement and has not entered into any agreement or performed
any activity that might interfere or conflict with the terms thereof.

c. The Transfers and this Agreement, and the consummation of the
transactions contemplated thereby, were duly authorized by all requisite action on the part of
T'ransferor as a trust organized under the laws of the State of California.

d. To Transferor's knowledge, Transferor has paid in full all taxes, levies
and other assessments of any kind to which any of the Assets are subject

€. No consents, approvals, notices or filings pursuant to applicable law or
otherwise are required as of the Effective Date to be made or to be obtained from any person not
a party to any agreement in connection with the Transfers, this Agreement or any transactions
contemplated thereby, except such consents, approvals, notices or filings as were already made
or obtained on or prior to the Effective Date.

6. Representations and Warranties of HTN. HTN represents and warrants 1o
Transteror that:

a. As of the Effective Date, HTN is a California trust classified as a private
foundation under Section 509(a) of the Internal Revenue Code (the “Code™), seeking
qualification as a tax-exempt organization under Section 501(c)(3) of the Code and using
all commercially reasonable ¢fforts to be so qualified within a reasonable amount of time.
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b. HTN has the full power and authority to enter into and 1o fulfill the terms
of the Transfer and this Agreement and has not entered into any agreement or performed
any activity that interferes or conflicts with the terms thereof.

c. The Transfer and this Agreement, and the consummation of the
transactions contemplated thereby, have been duly authorized by all requisite action on
the part of HTN as a trust formed under the laws of the State of California.

7. Representations and Warranties of Opus. Opus represents and warrants 1o

Transferor that.

a. As of the Effective Date, Opus is a California non-profit public benefit
corporation classified as a private foundation under Section 509(a) of the Intemal
Revenue Code (the “Code™) and qualified as a tax-exempt organization under Seclion
501(c)(3) of the Code.

b. Opus has the full power and authority to enter into and to fulfill the terms
of the Transfer and this Agreement and has not entered into any agreement or performed
any aclivity that interferes or conflicts with the terms thereof.

c. The Transfer and this Agreement, and the consuinmation of the
transactions contemplated thereby, have been duly authorized by all requisite action on
the part of Opus as a trust formed under the laws of the State of California.

7. Miscellaneous.

a, Entire _Apreement. This Agreement constitutes the entire agreement
between the parties with respect to the subject matter hereof and supersedes any prior
understandings, agreements or representations by or between the parties, written or oral,
1o the extent they relate in any way to the subject matter hercof,

b. Notices. All notices and other communications required or permitted
under this Agreement shall be deemed to have been duly given and made if in writing and
if served either by personal delivery ~ which shall include delivery by Federal Express or
similar nationally recognized service — or by facsimile (with confirmation of the
transmission) to the party for whom intended or three (3) business days after being
deposited, postage prepaid, certified or registered mail, return receipt requested, tn the
United States mail bearing the address shown n this Agreement for, or such other address
as may be designated in writing hereafter by, such party:

Ifto HTN: Henry T. Nicholas, I11 Foundation
¢/o Robert Magnuson
|5 Enterprise, Suite 550
Aliso Viejo, CA 92656
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Telephone: (349) 448-4300
Facsimile: (949) 448-4330

If to Opus: Opus Foundation
c/o James R. Parks
11601 Wilshire Blvd., Suite 23
Los Angeles, CA 90025
Telephone: (310) 268-2004
Facsimile: (310) 268-2001

Any party may change the address to which notices, requests, demands, claims and other
communications hereunder are to be delivered by giving the other party notice in the
manner herein sct forth,

c. Amendments and Waivers; Severability. No amendment of any provision
of this Agreement shall be valid unless the same shall be in writing and signed by the
parties hereto. No waiver of any provisions of this Agreement shall be valid unless the
same shall be in writing and signed by the waiving party. The invalidity or
unenforceability of any provision of this Agreement, or any terms hereof, shall not aftect
the validity or enforceability of any other provision or term of this Agreement. The
parties further agree to replace any such void or unenforceable provision of this
Agreement with a valid and enforceable provision that will achieve, to the extent
possible, the economic, business and other purposes of such void or unenforceable

( provision.

d. Governing Law. This Agreement shall be governed by, construed under
and enforced in accordance with the laws of the Siate of California without regard to
conflicts of laws principles thereof.

c. Binding Efftect. This Agreement is binding upon, inures to the benefit of
and is enforceable by the parties hereto and their respective successors and assigns.

f Headings. The headings used in this Agreement have been inserted for
convenicnce of reference only and do not define or imit the provisions hereof

g. Counterparts. This Agreement may be executed, including by facsimile
signature, in one or more counierparts, each of which shall be deemed an original but all
of which together will constitute one and the same instrument

[signuture page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
Effective Date.

TRANSFEREE: HENRY T. NICHOLAS 111 FOUNDATION,
a California trust

By:
Henry T. Nicholas I, Ph.D.
Trustee

TRANSFEREE: OPUS FOUNDATION,
a California non-profit public benefit corporation

By:
Stacey E. Nicholas
Director

Vot /
By: .-/( ' "

Robert Feller' ,
Director g

V

TRANSFEROR: NICHOLAS FOUNDATION,
a California trust

By:
Henry T. Nicholas 111, Ph.D.
Trustee

By:
Stacey E. Nicholas
Trustee
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N WITNESS WHEREOF, the parties hereto have executed this Agreement as of the

Effective Date.

‘ TRANSFEREE:

TRANSFEREE:

TRANSFEROR:

1286/026280-0010
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HENRY T. NICHOLAS 11l FOUNDATION,
a California trust

By:

Henry T. Nicholas [11, Ph.D.
Trustee

OPUS FOUNDATION,
a California non-profit public benefit corporation

o 1000 Wb, )

tacey E. N| Jas
Director ’

By.

Robert Feller
Director

NICHOLAS FOUNDATION,
a California trust

By.

Henry T. Nicholas [1l, Ph.D.
Trustee

N AR

Stacey E. Nictfolas
Trustee




IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
Effective Date

TRANSFEREE: HENRY T. NICHOLAS 111 FOUNDATION,
a California trust

o L0

Aenry T Micholas NI PRD.

Trustee

TRANSFEREE: OPUS FOUNDATION,
a California non-profit public benefit corporation

By:
1 Stacey E. Nicholas
; Director

By’
( Robert Feller
- Director

TRANSFEROR: NICHOLAS FOUNDATION,
a California tru
s

/o —
By: _ 7

Wénry T. Nicholas I, Ph.D.
Trustee

By:
Stacey E. Nicholas
Trustee
|
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EXHIBIT A
TO ASSET TRANSFER AGREEMENT

Assets Owned by the Nicholas Foundation

1. Category 1

(a) Ironwood Jnternational, Ltd.

(b) Topaz Institutional, Ltd.

(c) Goldman Sachs Hedge Fund Portfolio plc
2. Category 2

(a) GS Mezzanine Partners 2006 Offshore, LP

(b) Marathon India Real Estate Fund, LP

(c) RCP Fund I, LP

(d) RCPFund IV, LP
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EXHIBIT B
TO ASSET TRANSFER AGREEMENT

Description of Assets to be Transferred to the Henry T. Nicholas, [1! Foundation

| The Registered Trademark “NICHOLAS FOUNDATION" - US Trademark
Registration No. 3,233,099.

i 2. The Registered Trademark “NICHOLAS PRIZE” - U.S. Trademark Registration No.
3,366.671.

3. Subject to the potential reservation by Transferor of any funds necessary under
Section 3 of this Agreement, cash in the appioximate amount of $11,821,521,
received by the Transferor in liquidating of the assets listed on Schedule | hercto, to
be transferred on or prior to June 30, 2008.

4 Subject 10 the potential reservation by Transferor of any funds nccessary under
Section 3 of this Agreement, cash in the amount of one-half of the initial amount
received by the Transferor in liquidation of the assets listed in Category 1 in Exhibit
A hereto (afler taking into consideration any amounts reserved by any entity or fund
fisted in such Category 1 pending any applicable audit of such entity or fund),
approximately $2,600,000, to be transferred after July 1, 2008 and on or prior to
August 31, 2008.

Such percentage of each asset listed in Category 2 of Exhibijt A as is mutually agreed
upon in writing by the parties to this Agreement, to be transferred prior to September
30, 2008; provided, however, that the aggregate cash value of such assets or such
percentage of such assets transferred to HTN hereunder shall be equal to one-half of
the aggregate cash value of all assets listed in said Category 2.

6. Fifty percent of any and all assets (including cash) that are owned by the Transferor
as of the Effective Date that were not previously distributed to either Transferee,
including all assets and cash previously reserved by Transferor under Section 3 of
this Agreement, to be transferred after all OQutstanding Expenses are paid by
Transferor and al} other expenses and obligations of Transferor are paid or otherwise
satistied.
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EXHIBIT C
TO ASSET TRANSFER AGREEMENT

Description of Assets to be Transferred to the Opus Foundation

Subject to the potential reservation by Transferor of any funds necessary under
Section 3 of this Agreement, cash n the approximate amount of $11,821,521,
received by the Transferor in liquidating of the assets listed on Schedule | hereto, to
be transferred on or prior to June 30, 2008.

Subject to the polential reservation by Transferor of any funds necessary under
Section 3 of this Agreement, cash in the amount of one-half of the initial amount
received by the Transferor in liquidation of the asselts listed in Category 1 in Exhibit
A hereto (after taking into consideration any amounts reserved by any entity or fund
listed in such Category 1 pending any applicable audit of such entity or fund),
approximately $2,600,000, 1o be iransferred after July 1, 2008 and on or prior to
August 31, 2008.

Such percentage of each asset listed in Category 2 of Exhibit A as is mutually agreed
upon in writing by the parties to this Agreement, to be transferred prior to September
30, 2008; provided, however, that the aggregate cash vafue of such assets or such
percentage of such asseis transferred to Opus hereunder shall be equal to one-half of
the aggregate cash value of all assets listed in said Category 2

Fifty percent of any and all assets (including cash) that are owned by the Transferor
as of the Effective Date that were not previously distributed to either Transferee,
including all asscts and cash previously reserved by Transferor under Section 3 of
this Agreement, to be transferred afier all Qutstanding Expenses are paid by
Transferor and all other expenses and obligations of Transferor are paid or otherwise
satisfied.
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SCHEDULE 1
TO ASSET TRANSFER AGREEMENT

Assets Previously Liquidatcd by Transferor

(a) Avenir

(b) Alliance Bemstein Diversified Value
,’;(c) Gardner Lewis

(d) Horizon Asset Management

(e) Sage Advisory

6 NWQ International Value Equity

&
I
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ACTION BY WRITTEN CONSENT
OF
THE TRUSTEE
OF
HENRY T. NICHOLAS, 111 FOUNDATION

The undersigned, being the Trusice (the “Trustee™) of the Henry T. Nicholas, 111
Foundation (the “Foundation™), acting pursuant to the authonty of the Trust Agreement of the
Henry T. Nicholas, 1lI Foundation, as amended by the Second Amendment to the HTN
Foundation and the Third Amendment to the HTN Foundation Changing Its Name to the Henry
T. Nicholas, I1I Foundation (collectively, the “Trust Agreement’™), does hereby adopt, ratify and
approve the following resolutions:

WHEREAS, the Foundation was organized exclusively for charntable, religious,
sctentific, hiterary, cducational and other purposcs within the meaning of Internal Revenue Code
(“Code™) §§ 501(c)(3) and 170 (c)(2);

WHEREAS, there has been presented to the Trustee a certain Asset Transfer Agreement
(the “Asset Transfer Agreement”) by and between the Nicholas Foundation, a California trust
classified as a private foundation (“Transferor™), and the Foundation and the Opus Foundation
("Opus”), a California non-profit public benefit corporation classified as a pnvate foundation
(each a “Transferee” and collectively the “Transferees), whereby Transferor proposes to
transfer fifty percent of its assets to each of the Transferees subject to the terms of the Asset
Transfer Agrecement; and

WHEREAS, after due consideration, the Trustee has dctermined that it 1s in the best
interests of the Foundation to accept the transfer of assets from Transferor subject to the terms
and conditions set forth in the Asset Transfer Agreement, as such acceptance furthers the
Foundation’s charitable purposes.

NOW THEREFORE, BE IT RESOLVED, that the Trustee hereby approves and
adopts 1n all respects the form, terms and provisions of the Asset Transfer Agreement and further
approves and accepts the transfer of assets from Transferor to the Foundation.

BE IT FURTHER RESOLVED, that the Trustee is hereby authonized and directed to
execute the Asset Transfer Agreement at any time after the date of these resolutions, with such
changes therein as the Trustee shall approve, and to cause the Foundation to perform its
obligations thereunder and to consummate the transactions contemplated thereby.

BE IT FURTHER RESOLVED, that the Trustece be, and hereby is, authorized and
empowered to execute and deliver any certificates, instruments and other documents, and to take
such other actions, as he may deem necessary or appropnate to effectuate the purposes of the

foregoing resolutions and to execute and carry out the terms of the Asset Transfer Agreement.
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BE (T FURTHER RESOLVED, that all acts of the Trustee, which acts would have
been authorized by the foregoing resolutions except that such acts were taken pror to the
adoption of such resolutions, are hereby ratified, confirmed and adopted as acts in the name and
on behalf of the Foundation.

IN WITNESS WHEREOF, the Trustee has executed this Action by Written Consent

effective as of Juwmse 1O , 2008.
“Henry ®—icholas, (11, Ph.D.
Trustee
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ACTION BY WRITTEN CONSENT
OF
THE TRUSTEE
OF
HENRY T. NICHOLAS, 111 FOUNDATION

The undersigned, being the Trustee (the “Trustce™) of the Henry T Nicholas, 1l
Foundation (the “Foundation”), acting pursuant to the authority of the Trust Agreement of the
Henry T. Nicholas, Il Foundation, as amended by the Second Amendment to the HTN
Foundation and the Third Amendment to the HTN Foundation Changing Its Name to the Henry
T Nicholas, I1I Foundation (collectively, the “Trust Agreement’™), does hereby adopt, ratify and
approve the following resolutions:

WHEREAS, the Foundation was organized exclusively for chantable, religious,
scientific, hiterary, educational and other purposcs within the meaning of Internal Revenue Code
(“Code™) §§ 501(c)(3) and 170 (c)(2);

WHEREAS, there has been presented to the Trustee a certain Asset Transfer Agreement
(the *‘Asset Transfer Agreemen{”) by and between the Nicholas Foundation, a California trust
classified as a private foundation (**Transferor”), and the Foundation and the Opus Foundation
("Opus™), a California non-profit public benefit corporation classified as a private foundation
(each a “Transferee” and collectively the “Transferees”), whereby Transferor proposes 1o
transfer fifty percent of its assets to each of the Transferees subject to the terms of the Asset
Transfer Agrecement; and

WHEREAS, after due consideration, the Trustee has dctermined that it is in the best
interests of the Foundation to accept the transfer of assets from Transferor subject to the terms
and conditions set forth in the Asset Transfer Agreement, as such acceptance furthers the
Foundatton’s charitable purposes.

NOW THEREFORE, BE IT RESOLVED, that the Trustce hereby approves and
adopts in all respects the form, terms and provisions of the Asset Transfer Agreement and further
approves and accepts the transfer of assets from Transferor to the Foundation.

BE IT FURTHER RESOLVED, that the Trustee is hereby authorized and directed to
execute the Asset Transfer Agreement at any time after the date of these resolutions, with such
changes therein as the Trustee shall approve, and to cause the Foundation to perform its
obligations thereunder and to consummate the transactions contemplated thereby.

BE IT FURTHER RESOLVED, that the Trustee be, and hereby 1s, authorized and
empowered to execute and deliver any certificates, instruments and other documents, and to take
such other actions, as he may deem necessary or appropriate to effectuate the purposes of the
foregoing resolutions and to execute and carry out the terms of the Asset Transfer Agreement.
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BE IT FURTHER RESOLVED, that all acts of the Trustee, which acts would have
been authorized by the foregoing resolutions except that such acts were taken prior to the
adoption of such resolutions, are hereby ratified, confirmed and adopted as acts in the name and
on behalf of the Foundation.

IN WITNESS WHEREOF, the Trustee has executed this Action by Wntten Consent
effective as of ___ Jums 1 O , 2008.

/&7 N

‘Henry fcholas, I1L, Ph.D.
Trustee
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