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»éom 990-PF

Department ot the Treasury
Internal Revenue Service

Return of Private Foundation

Treate

or Section 4947(aX(1) Nonexempt Charitable Trust
as a Private Foundation

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

OMB No 1545-0052

2012

For calendar year 2012, or tax year beginning , 2012, and ending )
Narme of foundation A Employer identificabon number
Nina Mason Pulliam Charitable Trust 35-6644088
Number and street (or P.O box number if mail is not delivered to street address) RoonVsurte Telephone number (see the nstruclions)
135 North Pennsylvanis Street 1200 (317) 231-6075
City or town State ZIP code
Indianapolis IN 46204 C  If exemption application ts pending, check here .> I:l
G Check all that apply: | | Iqitlal return | {Iniial Return of a former public chanty D 1 Foreign organizabons, check here . ... ... .. > D
| |Final return | {Amended return
Ad h N h 2 Foreign orgamzations meeting the 85% test, check
dress change ame change hers and attach computztion D

H  Check type of organization:
ﬂSectlon 4947(a)(1) nonexempt charntable

M Section 501(c)(3) exempt private foundation
Other taxable private foundation | E

trust

| Fawr market value of all assets at end of year
(from Part Il, column (c), hine 16)

J  Accounting method: [_]Cash

Other (specify)

EIAccrual

{f private foundation status was terminated
under section 507(b){1XA), check here . ..

If the foundation 1s 1n a 60-month termination

>3 352,881, 664. (Part I, column (d) must be on cash basis.) ~ under section 507(bX1XB), check here ..... D
Analysis of Revenue and (@) Revenue and | (b) Net investment () Adjusted net (d) Disbursements
Expenses (The total of amounts in expenses per books income Income for charitable
colulmns (b%t Igc), and (Z) may Inot ne(c;es~ purposes
sanly equal the amounts in column (a
(see instructions).) (cash basis only)
T Contnbutions, gifts, grants, etc, recewved (att sch) . L R e 2 Z e
2 «&*” f the foundn 1s not req to att Sch B 2 = e e e S
3 Intereston savings and temporary EF A
cash investments . . 5,965. 5,965. N 5
4 Dwidends and interest from securties . ..... .. 2,478,325. 2,478,325, = =
5aGrossrents .... ... ..... = 2
B Netyental mncome EEae s o s
R 6 a Net gain/(oss) from sale of assets not on line 10 6,521,430.E _j:"« AN = e ey e 2
v e onine & ° 113,224,363, EmsiaE e e s
@ E 7 Capital gam net ncome (from Part IV, Ime 2) . . 5 13,918,522 FeoiR = = =
= N 8 Net short-term capital gain 5 = 2 =
™~y 9 Income modifications .. ... ..... S Skt =
& E | 10aGross sales less = = = =
refurns an 3 = 5 T
(5N allowances ..... WSS A T sy AT TR e
~ bLess:Coséof £ 2 2 e S D eerncr e 3 BeiaEn Z
g ¢ Gross profit/(loss) (att sch) . . e 5 = %, T«; = ,‘ ES
a 11 Other income (attach schedule) e
s See Line 11 Stmt 33,082,295. 5,576,417. SRS T
= 12_Total Add Tines 1 through 11 .. 42,088,015.] 21,979,229. BT Es s
= T3 Compensation of officers, dweclors, trustees, etc . 776,470, 344, 235. ~i437,948.
<_3; 14  Other employes salanes and wages . 1,513,446. 109,050. 1,402,939.
%}3 15 Pension plars, employee benefits . .. 699,045, 98, 063. 523,082.
< a | 16a Legal fees (attach schedule) . i~ 1.6@.Stmt, 90,083. 56,393. 33,772.
B b Accounting fees (attach sch) Liw16b Stmtg 41, 365. 8,273. R 47,617.
! ¢ Other prof fees (attach sch) Li—16¢c Stmkt 1,577,551. 1,486,007.
g 117 Interest ....... . ...l N - - - .. o
s
E T 18 Tom (otah shecuiem st See Line 18 Stm4 796,155. 137,752. 544,
A X[ 19 Depreciation (attach S
T T sch) and depletion ... ... .......... 52,003. 7,800, S = S
N v|20 Occupancy . ...... . ... ....... 321,440. 28, 603. 268,652,
6 E| 21 Travel, conferences, and meehngs 158,717. 27,021. 135,679.
ﬁ E| 22 Pnntlng and pubhcations ... ........ 35,915. 416. 34,423.
D 5| 23 Other expenses (attach schedule)
£ See Line 23 Stmt _ 406, 065. 1,362,598. 431,851.
E 24 Total operati 3and administrative
s expenses. Add lines 13 through 23 .. 6,468,255, 3,666,211, 3,316,507.
25 Contnbubons, gifts, grants paid . ....... 15,548, 633. FFs s R e 13,870,000.
26 Total expenses and disbursements.
Add lines24and256 ... .. ..... 22,016,888. 3, 666 211 17,186,507.
27 Subtract Tine 26 from Tine 72: GRS e S e A R e TRt
a Excess of revenue over expenses ?T-f_ e "‘?’K* RIS e s
and disbursements . 20,071,127, B8 s e e O
b Netinvestment ncome (1 negatve, artr 0, . . |ESREIRES St 18, 313 018, B BRESE S
€ Adjusted net in (1 negatrve, enter -0 ... S RN R S A 2 Sy
BAA For Paperwork Reduction Act Notice, see instructions. TEEAQ301  12/06/12 Form 990-PF (2012)
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Form 990-PF (2012) Nina Mason Pulliam Charitable Trust 35-6644088 Page 2
‘ Attached schedules and amounts n the description Beginning of year End of year
hould be for end-of- )
I?art Il |Balance Sheets fé’éi"‘.ﬂs?m"éi.onf) or end-of-year amounts only (a) Book Value (b) Book Value (c) Fair Market Value

wn-mnunp

1 Cash — non-interest-bearing
2 Savings and temporary cash investments

Less: allowance for doubtful accounts
5 Grants receivable . .

6 Recevables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions)

7 Other notes and loans receivable (attach sch) ™
Less: allowance for doubtful accounts ™

8 Inventories for sale or use

9 Prepaid expenses and deferred charges

10a Investments — U S and state government
obligations (attach schedule) Attach #2

b Investments — corporate stock (attach schedule) Attach #2
¢ Investments — corporate bonds (attach schedule)

11 Investments — land, buildings, and
equipment basis

Less: accumulated depreciation
(attach schedule) >

12 investments — mortgage loans . ..
13 Investments — other (attach schedule) . Attach #3
14 Land, bulldings, and equipment basis *

Less* accumulated depreciation
(attach schedule) >

15 Other assets (describe ™ 457 (b) plan assets

see the instructions Also, see page 1, item !)

6,937,790,

3 Accounts receivable > o ¢ ,
Less allowance for doubtful accounts >

4 Pledges recewvable > L
»

934,010.

439,1091.

786,191.

786,191.

10,932,766.

15,836,336.

15,836, 336.

4,710,634.

6,937,790.

6,937,790,

96,514.

100,782.

100,782.

31,651, 540.

28,231,638.

28,231,638.

25,900,058,

22,586,869.

22,586,869.

256,289,509.

277,818,463.

277,818,463.

f

184,081.

165,522.

165,522.

337,270.

418,073.

418,073.

330,541, 563.

352,881, 664.

352,881, 664.

OM=———r—@p-—r

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue .

20 Loans from officers, directors, trustees, & other disqualified persons
21 Mortgages and other notes payable (attach schedule)

23 Total liabilities (add lines 17 through 22)

22 Other habilities (describe ™ Deferred excise tax )

715,463.

730, 895.

4,785, 661.

6,464,294.

393,496.

968, 405.

5,894, 620.

8,163,594.

VO V-MOHND> mzZ
»vMmOZPr>w g

Foundations that follow SFAS 117, check here
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestricted
25 Temporarily restricted
26 Permanently restricted
Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.
27 Capital stock, trust principal, or current funds
28 Paid-in or capital surplus, or 1and, building, and equipment fund
29 Retaned earnings, accumulated income, endowment, or other funds .

30 Total net assets or fund balances (see instructions)

31 Total liabilities and net assets/fund balances
(see Instructions) .

g3

371,934,994.

371,934,994.

-47,288,051.

-27,216,924.

324,646, 943.

344,718,070.

330,541, 563.

352,881, 664.

| Part lli| 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 year's return) . 1 324,646,943,
2 Enter amount from Part 1, line 27a 2 20,071,127,
3 Other increases not included in line 2 (itemize) > 3
4 Addhnes 1,2, and 3 ST T Trrr e 4| 344,718,070.
5 Decreases not included I1n line 2 (itemize) > 5
6 Total net assets or fund balances at end of year— (ﬁng 4 minus line E_))_——Pgrt_lf C_OEJEI']_(E),-]IHG_36 ______ 6 344,718,070.
BAA TEEAQ302 12/06/12 Form 990-PF (2012)




Form 990-PF (2012) Nina Mason Pulliam Charitable Trust 35-6644088 Page 3
||P;'a‘|"t, ﬂy'.] Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g , real estate, (D}How acquired | (C)Date acqured | {d)Date sold

2-story brick warehouse, or common stock, 200 shares MLC Company)

P — Purchase
D - Donation

(month, day, year) | (month, day, year)

1a see Part IV Schedule - attach #1

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

Complete only for assets showing gain in column (h) and owned by

the foundation on 12/31/69

(i) Fair Market Value
as of 12/31/69

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

(k) Excess of column (1)
over column (), If any

(1) Gains (Column (h)
gain minus column (k), but not less
than -0-) or Losses (from column (h))

oa|o|o|w

2 Capital gain net income or (net capital loss)

If gain, also enter in Part |, line 7
| If (loss), enter -0- in Part |, ine 7

}

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

If gain, also enter in Part I, ine 8, column (c) (see instructions). If (loss), enter -0-

in Part |, ine 8

—|_

2 13,918,522,

3

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

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

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

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?
If "Yes,' the foundation does not qualfy under section 4940(e). Do not complete this part

|:| Yes E] No

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

(a)
Base period years
Calendar year (or tax year

(b)
Adjusted qualifying distributions

()
Net value of
noncharnitable-use assets

d
Distribution ratio
(column (b) divided by column (c))

beginning n)

2011 16,099, 301. 345,570,5009. 0.046588
2010 14,587,121, 325,232,481. 0.044851
2009 17,401,518. 292,537,552, 0.059485
2008 18,880,522, 350,853,394. 0.053813
2007 18,218,330. 394,861,901. 0.046138
2 Total of line 1, column (d) 2 0.250875

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 0.050175
4 Enter the net value of noncharitable-use assets for 2012 from Part X, line 5 4 340,172,943.
5 Multiply ine 4 by line 3 5 17,068,177.
6 Enter 1% of net investment income (1% of Part [, line 27b) 6 183,130.
7 Add lines 5 and 6 7 17,251,307.
8 Enter qualifying distributions from Part Xli, line 4 8 17,186,507,

If ine 81s equal to or greater than fine 7, check the box in Part Vi, line 1b, and complete that part using a 1% tax rate. See the

Part VI instructions.

BAA

TEEAQ303

12/06/12

Form 990-PF (2012)




Form 990-PF (2012) Nina Mason Pulliam Charitable Trust 35-6644088 Page 4
JPart VI |Excise Tax Based on Investment Income (Section 4340(a), 4940(b), 4940(e), or 4348 — see instructions)

.1 a Exempt operating foundations described in section 4940(dX2), check here > U and enter ‘N/A' on line 1. I ]

Date of ruling or determination letter: (attach copy of letter if necessary — see instrs)

b Domestic foundations that meet the se?:tlon 4940(e) requirements in Part V, 1 366,260.

check here . *> Dand enter 1% of Part |, line 27b

¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of Part |, ||ne 12, column (b) . .

N

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

Add lines 1 and 2
Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-)
Tax based on investment income. Subtract line 4 from line 3 [f zero or less, enter -0-
Credits/Payments:
a 2012 estimated tax pmts and 2011 overpayment credited to 2012 6a 382,595.
b Exempt foreign organizations — tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d
8 Enter any penalty for underpayment of estimated tax. Check here El if Form 2220 1s attached
9  Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid 1
11 Enter the amount of Iine 10 to be: Credited to 2013 estimated tax > 16,335. | Refunded [N
[ Part VII-A | Statements Regarding Activities

1 a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene in any political campaign? ... . . la X

0.
366,260.
0.
366,260.

O (win

AN bhw

382,595.

Qjw|{|N

16, 335.

b Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes
(see the instructions for definition)? 1b X

If the answer is 'Yes' to 1a or 1b, attach a detailed description of the activities and copies of any matenials published
or distributed by the foundation in connection with the activities.

¢ Did the foundation file Form 1120-POL for this year? 1c¢ X

d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation S (2) Onfoundation managers . ™ 8§

e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers > S

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, arhc}\e& h
of incorporation, or bylaws, or other similar instruments? If 'Yes,' attach a conformed copy of the changes ach #6

4 a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4al X
b If'Yes,' has it filed a tax return on Form 990-T for this year? . 4b| X
5 Was there a liquidation, termination, dissolution, or substantial contraction durning the year? .o , 5 X
If 'Yes,' attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or

® By state legislation that effectively amends the govermng instrument so that no mandatory directions that conflict
with the state law remain in the governing instrument? 6 X

7 Did the foundation have at least $5,000 in assets at any time during the year? If Yes,’ complete Part I, column (c), and PartXV 7 X
8 a Enter the states to which the foundation reports or with which it 1s registered (see instructions) >
See States Registered In

b If the answer s '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 e .. 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 Dud any persons become substantial contributors dunng the tax year? If 'Yes,' attach a schedule llslmg their names
and addresses . . 10 X

BAA Form 990-PF (2012)

TEEAQ304 12/07/12



Form 990-PF (2012) Nina Mason Pulliam Charitable Trust 35-6644088

Page 5

[Part Vil-A” [Statements Regarding Activities (confinued)

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)? If 'Yes', attach schedule (see instructions)

12 Did the foundation make a distnbution to a donor advised fund over which the foundation or a disqualified person had
advisory privileges? If ‘Yes,' attach statement (see instructions) .
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application?

Website address . ® www.nmpct.org

14 The books are iIncare of * Nina Mason Pulliam Charitable Trust Telephoneno ™ (317) 231-6075

Locatedat ™ 135 N Pennsylvanis St, Suite 1200 Indianapolis _IN ZIP+4> 46140-2400

15 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in lieu of Form 1041 — Check here
and enter the amount of tax-exempt interest received or accrued during the year .o . >| 15 |

16 At any time during calendar year 2012, did the foundation have an interest in or a signature or other authonty over a
bank, securities, or other financial 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 ™

16

[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 n the sale or exchange, or leasing of property with a disqualified person? DYes E]No

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person7 Yes No

(3) Furrush goods, services, or facilities to (or accept them from) a dlsqualmed person? Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disquahfied 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 disqualified person)? DYes E’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 ) . DYes EINO

b If any answer I1s 'Yes' to 1a(1)-(6), did any of the acts fail to quahfy under the exceptions described in
Regulations section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)?

Organizations relying on a current notice regarding disaster assistance check here e D

¢ Did the foundation engage in a prior year m 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 fallure to distribute 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 2012, did the foundation have any undistributed income (lines 6d
and 6e, Part XIII) for tax year(s) beginning before 20127 DYes EINO

If 'Yes, lstthe years ® 20,20  ,20  ,20

b Are there any years listed in 2a for which the foundation 1s not applying the provistons 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 histed, answer ‘No' and attach statement — see instructions )

c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
> 20 , 20 , 20 , 20

3 a Did the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any time during the year? . D Yes E No

b If 'Yes,' did it have excess business holdings in 2012 as a result of (1) any purchase by the foundation
or dlsqualmed persons after May 26, 1969; (é) the lapse of the 5-year period (or longer period approved
g the Commissioner under sectlon 4943(c) )) 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 in 2012 )

4 a Did the foundation mvest during the year any amount in a manner that would ;eopard|ze its
chantable purposes? ..

b Did the foundation make any investment in a prior year (but after December 31, 1969) that could
jeopardize its charntable purpose that had not been removed from jeopardy before the first day of
the tax year beginning in 2012?

Yes

No

1b

1c

2b

3b

4a

4b

X

BAA Form 990-PF (2012)

TEEA0305 12/07/12




Form 990-PF (2012) Nina Mason Pulliam Charitable Trust 35-6644088 Page 6
{Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
«5a Dunng the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? D Yes EI No
(2) Influence the outcome of any specific public election (see section 4955); or to carry
on, directly or indirectly, any voter registration drive? . Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? Yes No
(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)? (see instructions) D Yes E’ No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or
educational purposes, or for the prevention of cruelty to children or animals? D Yes E] No
b If any answer is 'Yes' to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions
described in Regulations section 53 4945 or in a current notice regarding disaster assistance
(see Instructions)? 5b
Organizations relying on a current notice regarding disaster assistance check here > D
c 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? D Yes D No
If 'Yes,' attach the statement required by Regulations section 53 4945-5(d)
6 a Did the foundation, during the ;/ear, receive any funds, directly or indirectly, to pay premiums
on a personal benefit contract? . Yes ENO
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.
7 a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? I:]Yes @No
b If 'Yes,' did the foundation receive any proceeds or have any net income attnibutable to the transaction? 7b

[Part VIl [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) Trnltle, and averakge (c)Compensation (d)Cor;trlbutlgns tfo (e)Exr;:enstIaI account,
ours per wee If not paid employee benefit other allowances
(a) Name and address devoted to position (e:&r?(a):), plans and deferred
compensation
See attach #4_ _____________|
_________________________ 776,470. 112,012. 5,484.

2 Compensation of five highest-paid employees (other than those included on line 1 — see instructions). If none, enter 'NONE.’

(a) Name and address of each employee (b) Title, and average (¢) Compensation (d)Contributions to (e)Expense account,
paid more than $50,000 hours per week employee benefit other allowances
devoted to position plans and deferred
compensation
Mary K. Price _____________|
135 N Pennsylvania St, Suite 1200/Dir Grant Adm
Indianapolis IN 46204 40.00 131,120. 29,268. 0.
Edmund Portnoy _ __ _________|
2201_E Camelback Rd, Suite_ 600B|Dir Grants AZ
Phoenix AZ 85016 40.00 173,140. 41,239. 1,200.
Michael Twyman __ _____ _____|
135 N Pennsylvania St, Suite 1200|Dir Grants IN
Indianapolis IN 46204 40.00 163, 350. 37,601. 2,466.
Robert Berger _ _ __________ _|
2201 _E Camelback Rd, Suite 600B|Program AZ
Phoenix AZ 85016 40.00 120,120. 21,461. 0.
Sherri Hoy _ __ __ __________
135 N Pennsylvania St, Suite 1200|Program IN
Indianapolis IN 46204 40.00 105,600. 22,902. 0.
Total number of other employees paid over $50,000 > 9

BAA

TEEA0306 12/25/12

Form 990-PF (2012)



Form 990-PF (2012) Nina Mason Pulliam Charitable Trust 35-6644088 Page 7

and Contractors (continued)

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

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

Cambridge Associates _ _ ____________________ Investment
P.O. Box 83232 L _____ Consulting
Chicago IL 60691 680,525.
Silchester International Investors, LLC _______ Investment
7180 Thrid Avenue, 42nd Floor _ ______________ Management
New York NY 10017 135,178.
First State Investments (UK) Investment
Levell, 23 St_Andrew Sguare _ _ _ _ _ _ __ _ _______ Management
Edinburgh, Scottland 124,477.
Adage Capital_ Partners, L.P. Investment
200 Clarendon Street, 52nd Floor _____ _______ Management
Boston MA 02116 91,544.
Faegre Baker & Daniels _ ___ ________________ Legal
300 N. Meridian Street, Suite 2700 __ _________
Indianapolis IN 46204 90,083.
Total number of others receiving over $50,000 for professional services > 7
RantlXZAY Summary of Direct Charitable Activities
List the foundation's four largest direct chanitable activities during the tax year Include relevant statistical information such as the number of Expenses
organtzations and other beneficiaries served, conferences convened, research papers produced, etc

1 NoO&l

2z

3 _

4
IRariX2BY Summary of Program-Related Investments (see instructions)

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

1 None

Total. Add lines 1 through 3

BAA

TEEAQ307 12/22/12

Form 990-PF (2012)



Form 999-PF (2012) Nina Mason Pulliam Charitable Trust

35-6644088 Page 8

JPart X

see Instructions.)

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

1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc, purposes:
a Average monthly fair market value of secunties

b Average of monthly cash balances
€ Fair market value of all other assets (see instructions)
d Total (add hines 1a, b, and ¢)
e Reduction claimed for blockage or other factors reported on lines 1a and 1¢
(attach detailed explanation) I Te |

la| 342,227,650.
1b 1,453,995.
1c 1,671,597.

1

d| 345,353,242.

2 Acquisition indebtedness applicable to line 1 assets 2
Subtract line 2 from line 1d 3 345,353,242.
4 Cash deemed held for charitable activities. Enter 1-1/2% of ine 3
(for greater amount, see Instructions) 4 5,180,299.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, Iine 4 5 340,172,943.
6 Minimum investment return. Enter 5% of line 5 6 17,008, 647.
[Part Xl ; | Distributable Amount (see instructions) (Section 4942())(3) and ())(5) private operating foundations
and certain foreign organizations check here » ﬂand do not complete this part.)
1  Minimum investment return from Part X, line 6 . 1 17,008,647.
2a Tax on investment income for 2012 from Part VI, line 5 2a 366,260.) °
b Income tax for 2012. (This does not include the tax from Part VI ) 2b .
€ Add lines 2a and 2b 2c 366,260.
3 Distributable amount before adjustments Subtract line 2¢ from line 1 3 16,642,387.
4 Recoveries of amounts treated as qualifying distributions 4
5 Addlines 3 and 4 5 16,642,387.
6 Deduction from distributable amount (see instructions) 6
7 Distributable amount as adjusted. Subtract line 6 from line 5 Enter here and on Part XIII, line 1 7 16,642,387.
[Part®XIl:| 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 Ta 17,186,507.
b Program-related investments — total from Part IX-B 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc, purposes 2
3 Amounts set aside for specific charitable projects that satisfy the
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIli, ine 4 4 17,186, 507.
Foundations that qualhfy under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (see instructions) 5 0.
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 17,186,507.

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation

qualifies for the section 4940(e) reduction of tax in those years.

BAA

TEEAQ308 12/22/12

Form 990-PF (2012)



For 990-PF (2012) Nina Mason Pulliam Charitable Trust 35-6644088 Page 9
| Part Xl | Undistributed Income (see instructions)
(a) (b) (c) (d)
Corpus Years prior to 2011 201 2012

1 Dnstr;butable amount for 2012 from Part XI,
line

2 Undistnbuted income, if any, as of the end of 2012.
a Enter amount for 2011 only
b Total for prior years 20 10, 20 09, 20 08
3 Excess distributions carryover, er, if any, to 2012 -
a From 2007

16,642, 387.

13,619,284,

b From 2008

¢ From 2009

d From 2010

e From 2011

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

X, ined. » $ 17,186,507,
a Applied to 2011, but not more than line 2a

b Applied to undistributed income of prior years
(Election required — see Instructions)

¢ Treated as dstributions out of corpus
(Election required — see Iinstructions)

d Applied to 2012 distributable amount
e Remaining amount distributed out of corpus

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

6 Enter the net total of each column as
indicated below:

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

b Prior years' undistributed income. Subtract
ine 4b from hne 2b

¢ Enter the amount of prior years' undlstrlbut
ed income for which a notice of deficiency
has been issued, or on which the section
4942(a) tax has been previously assessed .

d Subtract hne 6¢ from line 6b Taxable
amount — see instructions

e Undistributed income for 2011, Subtract line 4a from
line 2a Taxable amount — see instructions

f Undistnibuted 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)
(see instructions)

8 Excess distributions carryover from 2007 not
applied on line 5 or line 7 (see instructions)

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

10 Analysis of line 9:

13,619,284.

3,567,223.

j

13,075,164.

a Excess from 2008 . 0.
b Excess from 2009 0.
¢ Excess from 2010 0.
d Excess from 2011 0.
e Excess from 2012 0.
BAA Form 990-PF (2012)

TEEA0309

12/23112



Form 990-PF (2012) Nina Mason Pulliam Charitable Trust 35-6644088 Page 10

V2 Private Operating Foundations (see instructions and Part ViI-A, question 9) N/A

1 a If the foundation has received a ruling or determination letter that it s a prlvale operating foundation, and the ruling
1s effective for 2012, enter the date of theruling .. . . . e e e

b Check box to indicate whether the foundation is a private operatmg foundatlon described in sectlon I—I 4942())(3) or 4942(1)(5)

2a Enter th? less;r ofl the adjusted net Tax year Prior 3 years
:ﬂsgg;e’r?{‘r‘etj{“] ﬁ%'m‘hga’r’t“;‘("fg‘ﬁm (2)2012 ®) 201 (c)2010 (d) 2009 (e) Total

eachyearlsted .... ..... .... .... .

b85%of ine2a.. .. .......

¢ Qualifying dlstnbutlons from Part Xll
line 4 for each year listed . .

d Amounts included in line 2¢ not used dlrecﬂy
for achve conduct of exempt actwibies . . .

€ Qualifytng distributions made directly
for active conduct of exem, t activities.
Subtract line 2d from line

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

a 'Assets' alternative test — enter:
(1) Valueof all assets ........... ..

(2) Value of assets qualifying under
section 4942()(3)B)(1) .. . .

b 'Endowment’ alternative test — enter 2/3 of
minimum nvestment return shown in Part X,
line 6 for each year listed

¢ ‘Support’ alternative test — enler.

(1) Total support other than gross
nvestment income (interest,
dividends, rents, payments
on securtties loans (section
512(a)(5)), or royalties) . ..........

(2) Support from general public and 5 or
more exempt organizations as provided
1n section 45420)3XBXin) . .

(3) Largest amount of support from
an exempt organization ...

(4) Gross investment income ....

3 Supplementary Information (Complete this part only if the foundation had $5,000 or more in
assets at any time during the year — see instructions.)

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 coniributed more than $5,000). (See section 507(d)(2) )

N/A

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally Targe portion of the ownership of
a parinership or other entity) of which the foundation has a 10% or greater interest.

N/A

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

Check here ™ p 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 organmizations under other conditions,
complete items 2a, b, ¢, and d.

a The name, address, and telephone number or e-mail of the person to whom applications should be addressed:
See Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc, Programs

See Attached

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

See Attached

¢ Any subrmission deadlines:

See Attached

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

See Attached

BAA TEEAQ310 12723112 Form 930-PF (2012)



Form 990-PF (2012) Nina Mason Pulliam Charitable Trust 35-6644088 Page 11

|REnXVA Supplementary Information (continued)

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

Recipient sfhgevlc'grlmin:eigt;?ls'ﬂﬂ;vtlg lf:mly Foundation Purpose of grant or
foundation manager or srgactlus Oft contribution Amount
Name and address (home or business) substantral contributor pien
a Paid during the year
See attached payments
reconciliation report
13,870,000.
Total .. Ce . > 3a 13,870,000.
b Approved for future payment
See attached payments
reconciliation report
3,837,006.
Total . ) ) . . ) > 3b 3,837,006.

BAA TEEA0501  12/23/12 Form 990-PF (2012)




Form

35-6644088 Page 12

990-PF (2012) Nina Mason Pulliam Charitable Trust

Analysis of Income-Producing Activities

.E.nter gross amounts unless otherwise indicated

]
a
b
C
d
e
f
g

2
3
4
5
a
b

Py
- O W 0N,

-

b
c
d
e

Unrelated business income

Excluded by section 512, 513, or 514

e
(@ (b) © @ Related (or) exempt
Business Amount Exclu- Amount function income
code sion (See instructions )
Program service revenue code
Fees and contracts from government agencies
Membership dues and assessments
Interest on savings and temporary cash investments 14 5,965.
Dividends and interest from securities 14 2,478,325.
Net rental income or (loss) from real estate.
Debt-financed property
Not debt-financed property
Net rental income or (loss) from personal property
Other investment income
Gain or (loss) from sales of assets other than inventory 18 6,521,430.
Net income or (loss) from special events
Gross profit or (loss) from sales of inventory
Other revenue
a Unrealized Gain on Investments i8 32,841,010.
Unrelated Business Income 310000 241,285.
Subtotal. Add columns (b), (d), and (e) 241,285. 41,846,730.

12
13

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

(See worksheet in Iine 13 instructions to verify calculations )

13

42,088,015,

Part XVI-B<| 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 contnibuted importantly to the
v accomphshment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )
BAA TEEA0502  12/23/12 Form 990-PF (2012)




Form 980-PF (2012) Nina Mason Pulliam Charitable Trust 35-6644088 Page 13
|Part XVil |[Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

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

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

a Transfers from the reporting foundation to a noncharitable exempt organization of-
(1) Cash . . . 1a(l) X
(2) Other assets . 1a(@ 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 faciities, equipment, or other assets . . 1b(3) X
(4) Reimbursement arrangements . e 1b@) X
(5) Loans or loan guarantees . R 1b () X
(6) Performance of services or membership or fundraising solicitations . e 1b (6) X

c Sharing of facilities, 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 fair market value in
any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services receved.

(@) Line no (b) Amount involved () Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements

2a Is 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 527? DYes @No
b If 'Yes,' complete the following schedule
(a) Name of organization (b) Type of orgarization (c) Descniption of relationship

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is true,
correct, and complete Declaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge

May the IRS discuss

Slgn this return with the
Here m f%cw\/ I ////"//3‘13 }Executive VP _and CFO preparer shown below

(see | s)2
Signature of officer or trustee o Date Title Yes No

Print/Type preparer's name reparer's signatur Date Check I_I f PTIN
Paid Holly M Pantzer -W%Cm \\I\All% self-employed P00137289

Preparer [Frmsmame * BKD, LLP Frms EIN = 44-0160260
Use Only |Frmsaddess > 201 N. ILLINOIS STREET
INDIANAPOLIS IN 46204 Phoneno  (317) 383-4000

BAA Form 990-PF (2012)

TEEA0503 03/14113




Nina Mason Puliam Charitable Trust

35-6644088

Form 990-PF, Page 1, Part |, Line 11

Line 11 Stmt

Other income: Rev/Exp Book Net Inv Inc Ad) Net Inc

Unrealized Gain on Investments 33, 082 ) 295,

Partnership K-1 Activity 5,576,417.

Total 33,082,295, 5,576,417.

Form 990-PF, Page 1, Part |, Line 18

Line 18 Stmt

Taxes Rev/Exp Book Net Inv Inc Adj Net Inc Charity Disb
Current Excise Tax Expense 360,611.

Deferred Excise Tax 435,000.

Personal Property Taxes 544. 544.
K-1 Flow Thru Foreign Tax Paid 137 7 752.

Total 796,155. 137,752. 544.
Form 990-PF, Page 1, Part |, Line 23

Line 23 Stmt

Other expenses: Rev/Exp Book Net Inv Inc Ad) Net Inc Charity Disb
Consulting - Organizational 36,047. 35,763.
Consulting - Communications 118,939. 169,331.
Supplies 9,512. 962. 8,487.
Insurance 40,435. 6,065. 34,908.
Postage 9,529. 9,535.
Employee Development 15,299. 1,325. 12,814.
Telecommunication Costs 29,259. 3,951. 27,145.
Computer Maintenance 24,933. 3,596. 24,222.
Membership to Organizations 39, 518. 1 7 200. 37 ’ 753.
Other Expenses 82,594. 9,061. 71,893.
K-1 Investment Portfolio Ded. 1,336,438.

Total 406,065. 1,362,598. 431,851.

Form 990-PF, Page 4, Part VII-A, Line 8a

States Registered In

AZ -~ Arizona

IN - Indiana




Nina Mason Pulliam Charitable Trust 35-6644088

Form 990-PF, Page 10, Part XV, Line 2
Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc, Programs

Name See Attached Information Sheet
Address

City, St, Zip, Phone
E-mail

The form in which applications should be submitted and information and matenals they should include:
See attached information sheet

Any submission deadlines:
See attached information sheet

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

Name

Address

City, St, Zip, Phone
E-mall

The form in which applications should be submitted and information and matenals they should include:
See attached information sheet

Any submission deadlines:
See attached information sheet

Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of
institutions, or other factors:
See attached information sheet

Form 990-PF, Page 1, Part |
Line 16a - Legal Fees

Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable

Per Books Income Income Purposes
Faegre Baker Daniels | Legal services 90, 083. 56, 393. 33,772.
Total 90,083. 56,393. 33,772,

Form 990-PF, Page 1, Part |
Line 16b - Accounting Fees

Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable

Per Books Income Income Purposes
BKD LLP Audit & Tax work 41, 365. 8,273. 47,617.

Total 41, 365. 8,273. 47,617.




Nina Mason Pulliam Charitable Trust 35-6644088

Form 990-PF, Page 1, Part |

Line 16c - Other Professional Fees
Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable

Per Books Income Income Purposes

Cambridge Rssociates | Portfoliomanagement 674,317. 674,317.

Silchester Internati | Portfoliomanagement 135,178. 135,178.

Axiom International | Portfoliomanagement 34 7 710. 34 7 710.

First State Investme | Portfoliomanagement 124 I 477. 124 7 477.

Brandywine Portfoliomanagement 84, 736. 84, 736.

HS Management | Portfoliomanagement 83,409. 83,409.

Bank of New York Mel | Portfoliomanagement 78 7 783. 78 7 783.

Adage Capital | portfoliomanagement 91,544. 0.

McDonald Asset Manag | Portfoliomanagement 73,074. 73,074.

Levin Capital | portfoliomanagement 64,782. 64,782.

Clifton Group | portfoliomanagement 51,832. 51,832.

Standish Mellon | Portfoliomanagement 9,551. 9,551.

Investment Research Portfoliomanagement 7 7 091. 7 ) 091.

1607 International | Portfoliomanagement 45,814, 45,814.

Westwood Global | Portfoliomanagement 16,386. 16,386.

Other Portfoliomanagement 1 7 867. 1 ) 867.

Total 1,577,551, 1,486,007.




Nina Mason Pulliam Charitable Trust 35-6644088

Supporting Statement of: K-1 Flow Thru Income

Form 990-PF, pl/Line 11 (b)-2

Description Amount
Ordinary Business Income (LoOsSs) 129,394.
Interest Income 917,402.
Dividend Income 2,312,086,
Royalty Income 4,278.
Ordinary Income (Loss) 2,221,074,
Net Real Estate Income (Losses) -7,817.

Total

5,576,417,




Capital Gains and Losses for Tax on Investment Income

Form 990-PF - Part IV

Nina Mason Pulliam Charitable Trust

Gross Date Date
Description Sale Price Cost Basls Galn or Loss Acqulred Sold
McDonald Capital Management
Property Type Securities 8,023,158 6,478,305 1,544,853 Various Various
Levin Capital Partners
Property Type Securities 16,975,619 16,395,491 580,128 Various Various
HS Investment Management
Property Type Securities 16,652,846 15,197,322 1,455,524 Various Various
South n Asset Manag
Property Type Securities - - 378,781 Various Various
international Value Advisors
Property Type Securities 2,000,000 1,265,699 734,301 Various Various
MFS Investment Management
Property Type Securities 3,000,000 2,419,780 580,220 Various Varnious
T Rowe Price
Property Type Securities 1,000,000 1,405,551 (405,551) Various Various
Investment Research & Management
Property Type Securities 8,235,828 7,531,931 703,897 Various Vartous
Standish Mellon Investment Management
Property Type Securities 12,194,158 10,953,218 1,240,940 Various Various
Van Eck Global
Property Type Secunties - - 62,800 Vartous Various
Titan Partners K-1 Pass Through
Property Type Securities 1,693,378 Various Various
Silchester Internatioant K-1 Pass Through
Property Type Securities 579,628
Adage Capital K-1 Pass Through
Property Type Securities 1,603,571 Various Various
Axiom Internatioanl K-1 Pass Through
Property Type Securities (35,281) Various Various
Furst State Investments K-1 Pass Through
Property Type Securities 1,055,009 Various Various
Overlook Investments K-1 Pass Through
Property Type Secunties 513,772 Various Various
City of London Global K-1 Pass Through
Property Type Secunties (399,494) Various Vartous
1607 Capital Partners K-1 Pass Through
Property Type Secunties 121,732 Various Various
WG| Emerging Markets Smaller Companies
Fund, LLC
Property Type Securities 16,386 16,981 {595) Various Various
The Gresham A+ Fund LTD
Property Type Securities 2,000,000 1,681,613 318,387 Various Various
Brandywine Global X-1 Pass Thorugh
Property Type Securities 79,239 Various Various
Absolute Return Managers
Property Type. Securities 12,978,747 11,779,386 1,199,361 Various Various
Absolute Return Managers K-1 Pass Through
Property Type Securities 243,997 Vartous Various
Hedge Fund Managers
Property Type Securities 5,349,150 4,363,536 985,614 Various Various
Non-marketable Managers K-1 Pass Through
Property Type Secunties 713,811 Vartous Various
The Clifton Group
Property Type Securities (1,650,144) - {(1,650,144) Varnious Various
Other Managers
Property Type Secunties 107,488 86,840 20,644 Various Vanous
TOTAL GAIN (LOSS) 13,918,522

Attachment #

1
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form 990 PF, Part Il - Other Investments

Description
Titan Partners, LP
Longleaf Partners Small-Cap
Adage Capital Partners, L.P
Axiom International Equity Fund I
1607 Capital Partners International Equity
Silchester Internationa! Value Equity Trust
IVA International
MFS Institutional International Equity
first State Global Emerging Market Leaders Fund
City of London
Overlook Partners Fund, L.P
WGI Emerging Markets Smaller Companies Fund, LLC
Brandywine International Finxed Income Portfolio
T Rowe Price New Era Fund
Van Eck International Investors Gold
Chilton Global Natural Resources International Ltd
The Gresham A+ Fund Ltd
Ell Global Property
Chifton
Absolute Return investments
HBK Offshore Fund Il L P
Shepherd Investments International, Ltd
Davidson Kempner Institutional Partners, L P
Litespeed Offshore Fund, Ltd
Taconic Offshore Fund 1 5 Ltd
Mason Capital, Ltd
Owl Creek Overseas Fund Ltd
Anchorage Capttal Group, L L.C.
Gruss Global
Fir Tree internatioan] Value Fund, Ltd

Blackstone Distressed Securities Offshore Fund, Ltd

Contrarian Fund | Offshore Ltd

Hedge Fund Investments
Valinor Capital Partners Offshore, Ltd
Sirios Overseas Fund
Royalcap Value Fund, Ltd
Highline Capiutal International, Ltd
North Run Offshore Partners, Ltd
indus Asia Pacific fund, Ltd
Conatus Capital Overseas Ltd
Viking Global Equities I11 Ltd
Highfields Capital Ltd

Non-Marketable Investments.
CA Resources Fund LP - Series Baimn X
Dover Street Vil Cayman Fund LP
Dover Street Vill Cayman Fund LP
AACP Tax Exepmt Investors |I, LP
Welsh, Carson, Anderson & Stowe XI, LP
Cl Capital Investors |l
Level Equity Growth Partners |, LP
SVB Stretegic Investors Fund IV, LP
Scale Venture Partners Il, LP
SV ufe Sciences Fund V, LP
Legacy Venture VI, LLC
Commonfund Natural Resources Partners VIil, LP
Realty Associates Fund IX
Natural Gas Partners IX, LP
EnCap Energy Capital Fund VIII-B, LP
EnCap Flatrock Midstream Fund II-C, LP
Denham Commodity Partners Fund VI-A, LP
Crow Holdings Realty Partners, V-A, LP

Goldman Sachs Distressed Managers IV Offshore, LP

QOaktree Opportumities Fund VIl (Cayman), Ltd

Other investments Totals

Beginning Ending Ending
Book Value Book Value EMV
12,025,772 10,687,859 10,687,859
4,733,355 5,820,297 5,820,297
16,313,728 19,708,769 19,708,769
9,544,763 -
- 12,078,975 12,078,975
13,105,058 15,200,219 15,200,219
8,586,724 12,035,216 12,035,216
7,982,732 10,231,632 10,231,632
12,363,673 13,270,028 13,270,028
6,681,300 - -
8,617,287 11,052,302 11,052,302
- 5,420,631 5,420,631
16,982,168 16,155,666 16,155,666
5,297,848 4,411,152 4,411,152
2,282,769 3,155,791 3,155,791
5,227,592 4,666,384 4,666,384
11,383,729 9,429,956 9,429,956
5,439,657 7,036,878 7,036,878
78,927 1,323 1,323
- 4,052,465 4,052,465
437,827 305,758 305,758
4,396,840 4,744,597 4,744,597
5,772,382 7,029,290 7,029,290
4,545,290 - -
5,979,480 4,162,167 4,162,167
3,852,525 4,152,873 4,152,873
5,429,596 4,565,629 4,565,629
4,054,784 - -
4,251,048 4,535,520 4,535,520
9,052 8,984 8,984
4,403,812 4,975,437 4,975,437
4,431,797 5,646,045 5,646,045
3,981,747 - -
4,756,064 4,820,589 4,820,589
4,935,228 5,099,527 5,099,527
4,659,443 5,748,142 5,748,142
4,952,251 5,349,896 5,349,896
4,701,800 5,203,800 5,203,800
5,991,166 ° 5,643,121 5,643,121
- 4,413,119 4,413,119
2,482,975 3,127,971 3,127,971
3,898,907 3,984,512 3,984,512
- 312,044 312,044
2,173,998 3,618,750 3,618,750
1,088,196 1,494,899 1,494,899
975,352 1,571,102 1,571,102
264,499 296,107 296,107
1,525,887 2,180,551 2,180,551
1,840,917 2,353,522 2,353,522
423,034 787,416 787,416
109,679 500,616 500,616
1,124,108 1,750,609 1,750,609
1,963,559 1,996,416 1,996,416
3,876,206 3,916,855 3,916,855
388,360 1,122,893 1,122,893
- 51,670 51,670
- 122,855 122,855
2,910,257 3,587,374 3,587,374
1,202,937 1,379,043 1,379,043
1,851,424 2,843,221 2,843,221
256,289,509 277,818,463 277,818,463
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NJINA [FEASON [B3ULLIAM
CHARITABLE TRUST

Building a Legacy of Community
Grantmaking since 1998

2012
Grant

Application
Guidelines

HELPING PEOPLE IN NEED PROTECTING ANIMALS AND NATURE
ENRICHING COMMUNITY LIFE IN INDIANAPOLIS AND PHOENIX



History of the Trust

The Nina Mason Pulliam Charitable Trust was established upon the death of Nina Mason Pulliam on
March 26, 1997, to support for 50 years the causes she loved in her home states of Arizona and
Indiana. For more information about Mrs. Pulliam, please visit the Trust’s website at
www.ninapulliamtrust.org

Mission

The Nina Mason Pulliam Charitable Trust seeks to help people in need, especially women, children
and families; to protect animals and nature; and to enrich community life primarily in metropolitan
Phoenix and Indianapolis.

Geographic priorities

The Trust accepts requests only from charitable organizations located in and serving the metropolitan
areas of Indianapolis, Indiana, and Phoenix, Arizona, with the exception of environmental requests.
For environmental requests, the Trust will consider proposals from local and national nonprofit
organizations working in Arizona and Indiana.

What the Trust will and will not consider funding

The Trust makes grants only to tax-exempt organizations whose purposes are described in Section
501(c)(3) of the Internal Revenue Code that are either public charities described in Sections 509(a)
or private operating foundations described in Section 4942(j)(3).

The Trust will not consider grants for international activities, academic research, sectarian purposes,
programs that promote religious doctrine or political campaigns. Also, the Trust does not make
grants to individuals.

The Trust will not accept unsolicited proposals from colleges and universities for operating or capital
requests. (The latter includes endowments for professorial chairs, faculty training and research,
scholarships, and building campaigns.) However, the Trust will continue to accept proposals through
its regular grant cycles for support of projects that link higher education institutions to their
communities.

Scope of funding and type of support

Generally, the Trust prefers to disburse funds as a one-year grant but not for a period longer than
three years. Requests for funding are limited to one request per organization per calendar year. For
these purposes, an “organization” generally refers to that entity to which the IRS has issued a Section
501(c)(3) determination letter. If an organization received a previous grant, a final evaluation
report must be submitted and reviewed by Trust staff prior to requesting another grant. For
more detailed information and examples, please refer to the Question and Answer section posted on
our web site.

The Trust awards grants for programs and capital needs. For 2012 the Trust will not accept
unsolicited proposals for capital campaigns, either for building or endowment purposes.
The Trust will consider grants for overall operating support of former Trust grantee organizations
that can document major changes in income generation that threaten their future existence.




Program areas

The Nina Mason Pulliam Charitable Trust provides grants to nonprofit organizations that focus
on the philanthropic interests and causes Nina Pulliam supported during her lifetime. Further,
the Trust seeks to embody her values by encouraging people to take advantage of opportunities
that enhance the quality of their lives. The Trust especially is interested in funding nonprofit
organizations that can demonstrate and measure the impact of their work.

Helping People in Need
Mrs. Pulliam valued giving people experiencing difficulty a hand-up and firmly believed that
education was essential to reaching one’s full potential.

The Trust supports organizations and programs that:

e assist vulnerable children, adults and families move from crises or instability to greater
functioning and/or self-sufficiency.

e provide education or training with accompanying social supports for individuals to obtain
gainful employment.

Protecting Animals and Nature
Mrs. Pulliam loved animals - domesticated and wild - and the natural environment. She sought
ways to encourage human bonds with both.

The Trust supports organizations and programs that:

e provide humane and wellness services for domestic animals, including shelter, rescue,
and adoption.

e promote conservation of natural habitats and ecosystems that advance preservation,
protection and restoration of land, water, wildlife and plants.

e provide environmental education and awareness to connect people to the natural world,
promote personal stewardship, or offer knowledge and tools for addressing current and
future problems.

Enriching Community Life

Mrs. Pulliam appreciated the importance of having vibrant communities that benefit all
residents, while ensuring that nonprofit organizations fulfill their missions at a level of
excellence.

The Trust supports:

e arts and cultural organizations whose program offerings primarily reach children and
adults who might otherwise have limited access to participate.

e organizations and programs that add to the overall civic and cultural vitality of the
community and strengthen the nonprofit sector’s effectiveness.



Proposal consideration process

The Trust invites organizations that support its mission and meets its eligibility guidelines to submit
a preliminary proposal. The Trust will accept preliminary proposals on or before the due date, and
appreciates those organizations that submit prior to the deadline.

For planning purposes, the Trust strongly suggests that a representative from your organization
speak with a program officer at least three weeks prior to submitting a preliminary proposal.

Funding cycle deadlines

Applicant

contacts Trust Applicant Trust notifies Applicant Trust notifies
prior to submits a applicant regarding | submits a full applicant
submitting a preliminary preliminary proposal regarding
preliminary proposal proposal full proposal
proposal

January 12, 2012

February 2, 2012

March 30, 2012

April 16, 2012

September 28, 2012

July 12, 2012

August 2, 2012

September 28, 2012

October 15, 2012

March 29, 2013

All materials must be received online no later than 3:00 p.m. the day of the deadline. The
Trust makes no exceptions.

How to Apply

The Trust approaches the funding process in two steps.

Step 1: Preliminary Proposal. Proposals must be submitted online at
http://www.ninapulliamtrust.org/how_to_apply.php

The preliminary proposal must include the application form completed online and the following:
= Preliminary Proposal Letter (not to exceed three pages with print size of 12-point font)
describing the project, which must include what needs will be met, who will be served and
measurable results.
* Board of Directors roster with position held. Please include business affiliation, as well as city
and state.
= IRS 501(c)(3) Determination Letter.

For both program and capital requests, attach a list of other support already received and/or pledged
for this project (including sources and amounts). No additional materials are to be submitted.

The Trust will not process an incomplete application and/or multiple applications in the same
year.

Step 2: Full Proposal/Application for Funding. Organizations whose preliminary proposals are
approved for full proposal consideration will receive notification and application instructions.
Materials required in the full proposal include an eight-page narrative addressing provided questions,
detailed budget information and supplemental documents that include the IRS 990 form, strategic
plan and financial statements. The Trust then will schedule a meeting or site visit with Trust
representatives and the applicant’s chief executive and board chair.

Please note: The invitation to submit a full proposal does not guarantee selection as a grantee.
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FORM 990 PF, PART VII-A - STATEMENTS REGARDING ACTIVITIES, QUESTION #3

SEE ATTACHED AMENDED TRUST DOCUMENT

STATEMENT #6




COMPOSITE INDENTURE INCORPORATING O Tre

CURRENTLY EFFECTIVE PROVISIONS OF DG(-L:J@ £
EvPeCFo
THE NINA MASON PULLIAM Jo/3/(3013

REVOCABLE TRUST, AS AMENDED

THIS INDENTURE OF TRUST, executed this _[24™ day of _[August] 1990, by and
between NINA MASON PULLIAM, domiciled in Marion County, Indiana (“Settlor”), and
NINA MASON PULLIAM, FRANK E. RUSSELL and W. A. DYER JR., all of whom are
domiciled in Marion County, Indiana (herein jointly and severally referred to as “Trustee”),

WITNESSETH, That:

WHEREAS, the Settlor desires to create a trust consisting of certain property of which
the Trustee is willing to be trustee; and

WHEREAS, the Settlor concurrently herewith is delivering to the Trustee the property
described in Schedule A hereto, and the Trustee is willing to hold such property in trust and to
administer the same in accordance with the terms hereof;

NOW, THEREFORE, in consideration of the premises, of the delivery and the receipt of
the Initial Trust Property, and of the mutual covenants herein contained, the parties hereto enter
into the following Articles of Agreement with respect to the terms and conditions of such trust:

ARTICLE [

Trust Property

Section 1.1.  Initial Trust Property. Concurrently with the execution of this Indenture

of Trust, the Settlor has delivered to the Trustee, and the Trustee hereby acknowledges receipt of,
the property listed and identified in Schedule A attached hereto (such property being referred to

herein as the “Initial Trust Property™).




Section 1.2.  Additions. At any time or times prior to the final termination of such trust

and the final distribution of the property in such trust, the Settlor or any other persons, firms or
corporations, including fiduciaries, may increase or add to the trust property by gifts, devises,
bequests, conveyances, transfers, assignments or deliveries of property, real or personal, to the
Trustee, to be held and administered under the terms and provisions of this Indenture of Trust.

Section 1.3.  Trust Property Defined. The “Trust Property” shall consist of the Initial

Trust Property plus any additions to the Trust Property as such assets are received, invested,
reinvested or liquidated from time to time and minus any assets as may hereafter be withdrawn
or distributed.

ARTICLE 2

Right to Revoke. Amend or Withdraw

The Settlor shall have the right at any time, and from time to time, during her lifetime, by
written instrument delivered to the Trustee, (1) to revoke this Indenture of Trust, in whole or in
part, (2) to amend or modify any of the terms or provisions hereof in any way and to any extent
that may seem to her desirable, and (3) to withdraw assets constituting part of the Trust Property,
except that the Settlor shall have no power to change the duties, powers or liabilities of the
Trustee without his written consent. Upon delivery to the Trustee by the Settlor of such a written
instrument, and with the Trustee’s consent when required, this Indenture of Trust shall be
deemed to have been revoked, amended, or modified in the manner and to the extent set forth
therein. As a part of Settler’s right to withdraw assets, Settlor shall also have the right to direct
that the Trustee distribute on Settler’s behalf any assets so withdrawn by her directly to others as

she shall specify.
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ARTICLE 3

Disposition During Settlor’s Life

During the lifetime of the Settlor, the Trustee shall pay to her or apply for her benefit (1)
any part, or all, of the net income from the Trust Property in quarterly, or such other installments
not less often than annually, as requested by the Settlor, and (2) any part, or all, of the principal
of the Trust Property as requested by the Settlor. In the event the Settlor becomes incapacitated,
the Trustee shall have the power and authority to pay to Settlor, or apply for her benefit, such
amounts of income and principal of the Trust Property (even to the exhaustion thereof) as the
Trustee determines, in its discretion, to be necessary or advisable to provide for Settlor’s support,
maintenance (including expenses of maintaining any apartment or residence owned or being used
by Settlor from time to time as her home), comfort, and medical care. It is Settlor’s desire that
the Trustee pay the costs of nursing and other medical care in her home as long as she does not
require, in the opinion of Settlor’s physician, hospitalization or other institutional care.

ARTICLE 4

Disposition on Settlor’s Death

Section4.1.  Obligations of Settlor’s Estate. Upon and after the Settlor’s death, the

Trustee shall, upon demand made upon the Trustee by the personal representative of the Settlor’s
probate estate and to the extent so demanded by such personal representative, pay or lend to her
personal representative out of the Trust Property an amount equal to all or any part of (1) the
expenses or indebtedness incurred on account of the Settlor’s last illness, funeral and burial, (2)
the death taxes which may become payable by reason of her death in respect of property included
in her estate for estate or inheritance tax purposes, and (3) other debts and obligations of her

estate, including expenses of administration, subject to the following limitations:
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(a) The amount of any proceeds of insurance on the life of Settlor included in the
Trust Property which may be used to make any of such payments shall not exceed the
amount of any liability which may arise under Section 2206 of the Code, or any successor
provision thereto in effect at the Settlor’s death;

(b) No death taxes attributable to the inclusion in Settlor’s taxable estate of the
property in any trust other than this Indenture of Trust shall be paid by the Trustee from
the Trust Property; and

(c) None of such payments shall be made from property added to the Trust
Property at or after the Settlor’s death by any person other than Settlor.

Section 4.2. Income Received From Settlor’s Estate During Administration. All

income received by the Trustee from personal representative of Settlor’s probate estate during
the period of administration thereof shall retain its character as income in the hands of the
Trustee, and such income shall be paid as soon as practicable after receipt by the Trustee to such
organizations and in such manner as provided in Section 5.3 of this Indenture of Trust.

Section 4.3.  Disposition of Remaining Trust Property. Effective as of Settlor’s death,

the Trust Property (consisting of the property remaining in the hands of the Trustee at Settlor’s
death, after compliance with the provisions of Section 4.1 above, and all property other than
current income received by the Trustee from the personal representative of Settlor’s probate
estate pursuant to the provisions of Settlor’s Last Will and Testament) shall be held in continued
trust hereunder in accordance with the provisions of Article 5 of this Indenture of Trust.

ARTICLE 5

Nina Mason Pulliam Charitable Trust

Section 5.1.  Applicability. The provisions of this Article 5 shall apply to all property

being held in continued trust upon Settlor’s death as provided in Section 4.3 of this Indenture of
Trust. The trust of such property shall be designated the “Nina Mason Pulliam Charitable

Trust,” but may be referred to hereinafter as the “Charitable Trust.”
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Section 5.2.  The Trust Term. The term of the Charitable Trust shall begin at the death
of Settlor and shall continue for a period ending immediately prior to the fiftieth (50th)
anniversary of Settlor’s death (the “Trust Term”).

Section 5.3.  Qualifying Distributions During Trust Term.

Clause 5.3(a). Required Distributions During the Trust Term. The purposes for
which the Charitable Trust is organized are exclusively religious, charitable, scientific,
literary and educational within the meaning of Section 501(c)(3) of the Code or the
corresponding provision of any future United States Internal Revenue Law. During the
Trust Term, the Trustees each year shall distribute the amount that is necessary to prevent
the imposition of any excise tax pursuant to Code Section 4942 (i) to Qualified
Organizations as the Trustees, in their sole discretion, shall select and determine, or (ii) as
other distributions (including that portion of reasonable and necessary administrative
expenses) that constitute “qualifying distributions” as defined in Code Section 4942(g).

Clause 5.3(b). Permissive Distributions During the Trust Term. In addition to
those distributions required by Clause 5.3(a) hereof for each year in the Trust Term, the
Trustees may distribute additional amounts as are prudent for the effective fulfillment of
the purposes of the Charitable Trust, as determined by the Trustees in their sole
discretion. By way of example, and not limitation, the Trustees may adopt and
implement a total distribution policy that calculates the average value of the Trust’s
investment assets based on a thirty-six-month rolling average and makes distributions
based on a prudent percentage of that average investment asset value. Here is an
illustration of this approach:

In budgeting for distributions for 2013, the Charitable Trust would
average the end-of-month valuations running from October 31,
2009, through September 30, 2012, for a thirty-six-month average
investment asset value. The Charitable Trust could then use a five
percent (or other prudent) payout rate against that average
investment asset value to calculate the Trust’s distributions for the
year commencing January 1, 2013.

Clause 5.3(c). Qualified Organizations. In order to be eligible for a distribution
under Section 5.3(a)(i), an organization must be a “Qualified Organization,” meaning an
organization (i) specified in (or treated as specified in) Code Sections 170(b)(1)(A),
170(c), 2055(a) and 2522(a) of the Code, or in corresponding provisions of any
subsequent amendments to the Code, or (ii) over which the Charitable Trust exercises
expenditure responsibility under Code Sections 4945(d)(4)(B) and 4945(h), or in
corresponding provisions of any subsequent amendments to the Code.
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Section 5.4.  Distribution of Principal. Upon and effective as of the expiration of the

Trust Term, the Trustee shall pay and distribute the entire remaining Trust Property to such
Qualified Organizations (as defined in Section 5.3 above), in such proportions and for such
purposes consistent with such organization’s status as a Qualified Organization as the Trustee, in

his sole discretion, shall select and determine ; provided, however, that upon the expiration of

the Trust Term (or the dissolution of the Charitable Trust at any other time), the Trustee
shall not distribute any portion of the remaining Trust Property to any Qualified Organization
that is not either (1) described in Section 501(c)(3) and Section 170(c)(2) of the Code or
corresponding sections of any prior or future Internal Revenue Code, or (2) the Federal, state
or local government, for exclusively public purposes.

Section 5.5.  Exercise of Discretion. As a guideline to the Trustee in the exercise of the

Trustee’s discretion in the selection of Qualified Organizations to receive income and principal
under Sections 5.3 and 5.4 above, Settlor states it is her desire that preference be given to those
Qualified Organizations who operate in, and whose services are used by, benefit and assist
residents of, (a) Marion County, and surrounding counties, in Indiana and (b) Maricopa County,
and surrounding counties, in Arizona.

Section 5.6.  Settlor’s Intent and Trustee’s Power to Implement. Settlor intends that the

Charitable Trust qualify for a charitable deduction from Settlor’s estate for federal estate tax
purposes pursuant to the provisions of Section 2055(a) of the Code and directs the Trustee to
administer such trust so as to implement Settlor’s intention. In furtherance of that intent, Settlor

hereby grants to the Trustee the power to amend any term of the trust for the sole purpose of

having the trust comply with all requirements of the Code and the regulations issued thereunder

pertaining to charitable trusts. Furthermore, if there should be any provision in this Indenture of
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Trust which would otherwise contravene Settlor’s intention or cause a loss of such charitable
deduction, such provision shall be striken and rendered null and void, and if there shall be any
requirement in the Code for a declaration which does not appear in the written text of this
Indenture of Trust, any such required declaration is hereby incorporated herein and made a part
hereof by reference thereto.

ARTICLE 6

Additional Provisions as to Administration of Trusts

Section 6.1.  General Powers of Trustee. The provisions of the Trust Code as now or

hereafter in effect in the State of Indiana shall be applicable to the administration of the trust
created under this Indenture of Trust, and the Trustee, subject to the limitations set forth in
Section 6.2 of this Indenture of Trust, shall have and exercise all powers granted to, and shall be

subject to all duties imposed upon, a “trustee” under such Trust Code.

Section 6.2.  Limitations Upon Trustee’s Powers. Notwithstanding any provisions of
this Indenture of Trust or of any law of the State of Indiana to the contrary, after Settlor’s death:

(@) no power shall be construed to enable any person to purchase, exchange or
otherwise deal with or dispose of the principal or income of the Trust Property for less
than an adequate or full consideration in money or money’s worth or to enable any
person to borrow the principal or income of the Trust Property, directly or indirectly,
without adequate interest or security or to permit any part of the principal or income to be
used to pay premiums on any insurance on the life of the Settlor;

(b) no person other than the Trustee shall have or exercise the power to vote or
direct the voting of any stock or other securities held in the Trust Property or to control
the investment of the Trust Property;

(c) the Trustee is prohibited from engaging in any act of “self-dealing” as defined
in Section 4941(d) of the Code, from retaining any “excess business holdings” as defined
in Section 4943(c) of the Code which would subject the Charitable Trust to tax under
Section 4943 of the Code, from making or retaining any investments which would subject
the Charitable Trust to tax under Section 4944 of the Code, from making any “taxable
expenditures” as defined in Section 4945(d) of the Code, and from making distributions
at such time and in such manner as to subject the Charitable Trust to tax under Section
4942 of the Code;
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(d) the Trustee is prohibited from taking any action or exercising any power
which does not comply with, or which would violate the provisions of, IND. CODE § 30-
4-5-21; and

(e) the Trustee is prohibited from exercising any power or discretion in such
manner as to cause the Charitable Trust to fail to qualify as a trust described in Section
501(c)(3) of the Code or to fail to qualify for a charitable deduction from Settlor’s estate
for federal estate tax purposes pursuant to the provisions of Section 2055(a) of the Code.

Section 6.3. Investment of Trust Assets. Nothing in this Indenture of Trust shall be

construed to restrict the Trustee from investing property in the Charitable Trust in a manner that
could result in the annual realization of a reasonable amount of income or gain from the sale or
disposition of the assets in such trust.

Section 6.4. Limitations on Trust Activities and Income. After Settlor’s death, no part

of the net income of the Charitable Trust shall inure to the benefit of any private person or
individual in contravention of Section 501(c)(3) of the Code or the regulations promulgated
thereunder as may be in effect from time to time. Within the meaning of Section 501(c)(3) of the
Code and the regulations promulgated thereunder, no substantial part of the activities of the
Charitable Trust shall consist of carrying on propaganda, or otherwise attempting to influence
legislation; nor will such trust participate in or intervene in (including the publishing or
distributing of statements) any political campaign on behalf of or in opposition to any candidate
for public office.

Article 7

Provisions Relating to the Trustee

Section 7.1. Compensation of Trustee. The Trustee shall be paid reasonable
compensation for those services under this Indenture of Trust which are reasonable and
necessary to carry out the exempt purpose of the Charitable Trust. The Trustee shall be

reimbursed for reasonable out-of-pocket expenses incurred in the performance of the Trustee’s
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duties hereunder, including reasonable travel and related expenses incurred in evaluating and
selecting Qualified Organizations as recipients of the income and principal of the Trust. Such
compensation may be paid from the principal or the income, of the trust or trusts established
hereunder, or both, as the Trustee, in the exercise of its discretion, determines to be just and
equitable.

Section 7.2.  Freedom From Court Supervision. It is the Settlor’s intent, to the extent

permitted by law, that the trust created hereby shall be administered free from active supervision
and jurisdiction of any court. Therefore, the Trustee shall not be required to (1) obtain
confirmation of the Trustee’s appointment as such under this Indenture of Trust, (2) docket the
trust created by this Indenture of Trust, (3) account to any court for the administration of such
trust, or (4) resort to any court for instruction or authority.

Section 7.3.  Successor Trustee. Upon the death or resignation of a person serving as

Trustee hereunder, Settlor, during her lifetime and, after her death, the reméining persons then
serving as Trustee shall select a successor to the person whose death or resignation caused a
vacancy in the office of Trustee hereunder. No lineal descendant of Eugene C. Pulliam shall
ever be selected as a successor trustee. It is Settlor’s intent that there shall always be three
persons serving together as Trustee of this Indenture of Trust.

Section 74. Action by Multiple Trustees. At any time that there are three or more

Trustees serving who are able to act, the Trustees shall exercise any of the rights or powers given
to them, or comply with any duties imposed upon them, by majority vote. If at any time there
are fewer than three Trustees serving (due to a vacancy or otherwise), or if there are three or
more Trustees serving but a majority of the Trustees are unable to act or abstain from exercising

the rights or powers given to them under this Agreement or the laws of the State of Indiana, then
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those Trustees (or Trustee, as the case may be) who are then able to act (or do not abstain from
acting) shall exercise any of the rights or powers given to them, or comply with any duties
imposed upon them, by unanimous action. For purposes of this Section 7.4, a then serving
Trustee shall be unable to act or shall abstain from acting if he or she has actual or imputed
conflict of interest (as that term is defined in IND. CODE § 30-4-3-5), or if such Trustee has a
potential or perceived conflict of interest with regard to a matter (even if such conflict is not
covered by IND. CODE § 30-4-3-5).

ARTICLE 8

Miscellaneous Provisions

Section 8.1. Meaning of Terms.

Clause 8.1(a). Taxable Year. The “taxable year” of the trust created by this
Indenture of Trust shall be the calendar year.

Clause 8.1(b). Code. All references in this Indenture of Trust to the “Code” shall
mean and refer to the Internal Revenue Code of 1986, as amended, or any successor
federal tax act as may be in effect at the time.

Clause 8.1(c). Death Taxes. The term “death taxes” as used in this Indenture of
Trust means all transfer, estate and inheritance taxes, and other taxes of that general
nature (except (i) any tax imposed on a “generation-skipping transfer” by any federal or
state law and (ii) any tax imposed upon property included in Settlor’s taxable estate to
which Code Sections 2207, 2207A or 2207B applies), which may be assessed or imposed
by any jurisdiction, together with any interest and penalties thereon.

Cause 8.1(d). Net Income. All references in this Indenture of Trust to “net
income” shall mean gross income from the Trust Property less all fees and other expenses
of administering the Trust Property.

Section 8.2.  Singular and Plural Words. Wherever in this Indenture of Trust a singular

word appears, it shall also include the plural whenever required by the context and vice versa.

Section 8.3.  Governing Law. The powers and duties of the Trustee hereunder and all
questions of interpretation of this Indenture of Trust shall be governed by the laws of the State of

Indiana.

-10-
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EXECUTED the day and year first written above.

/s/ Nina Mason Pulliam /s/ Nina Mason Pulliam
Nina Mason Pulliam Nina Mason Pulliam
“Settlor”

/s/ Frank E. Russell

Frank E. Russell

/s/ W.A. Dyer Jr.

W.A. Dyer Jr.

“Trustee”

-11-
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THE NINA MASON PULLIAM
REVOCABLE TRUST

SCHEDULE A

CASH in the amount of $100,000.00

(SEE BELOW)
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J
N OMB No 1545-0150
Fom 2848 Power of Attorney >

(Rev March 2012) and Declaration of Representati B

Department of the Treasury p entative Recewved by

Internal Revenue Service » Type or print. P See the separate instructions. Name
Power of Attorney Telephone
Caution: A separate Form 2848 should be completed for each taxpayer Form 2848 wiil not be honored Function
for any purpose other than representation before the IRS Date /

1 Taxpayer information. Taxpayer must sign and date this form on page 2, line 7

Taxpayer name and address Taxpayer identification number(s)

Nina Mason Pulliam Charitable Trust 35-6644088

135 N. Pennsylvania Street, Suite 1200 Daytime telephone number Plan number (if applicable)

Indianapolis, IN 46204 (317) 231-6075

hereby appoints the following representative(s) as attorney(s)-in-fact
2  Representative(s) must sign and date this form on page 2, Part ||

Name and address CAF No
Harriet M lvey, PresidentandCeEO [ T s em s e

135 N. Pennsylvania Street, Suite 1200 TN

Indianapolis, IN 46204 TelephoneNo ___ (317) 231-6075
Fax No

Check f to be sent notices and communications Check if new Address (]

Name and address CAF No
Robert L. Lowry

135 N Pennsylvania Street, Suite 1200
Indianapolis, IN 46204 TelephoneNo ______  (317) 2316075

Fax No
Check If to be sent notices and communications Check If new Addres;ij -----------------------------------------
Name and address CAF NO
PTIN
TelephoneNo
Fax No
Check if new Address [] Telephone No [_] FaxNo []
to represent the taxpayer before the Internal Revenue Service for the following matters
3 Matters
Descnption of Matter (Income, Employment, Payroll, Excise, Estate, Gift, Whistleblower, Tax Form Number Year(s) or Penod(s) (f applicable)
Practitioner Discipling, PLR, FOIA, Civil Penalty, etc ) (see mstructions for line 3} (1040, 941, 720, etc) (if applicable) (see instructions for line 3)
Excise, Income and related returns Form 990-PF and related 2011, 2012, 2013, 2014

Form 990-T and related

4  Specific use not recorded on Centralized Authorization File (CAF). If the power of attorney 1s for a specific use not recorded on CAF,
check this box See the nstructions for Line 4 Specific Uses Not Recorded on CAF » ]

5 Acts authorized. Unless otherwise provided below, the representatives generally are authonzed to recewve and inspect confidential tax
information and to perform any and all acts that | can perform with respect to the tax matters described on line 3, for example, the authonty to
sign any agreements, consents, or other documents The representative(s), however, 15 (are) not authorized to receive or negotiate any
amounts paid to the client in connection with this representation (including refunds by either electronic means or paper checks) Additionally,
unless the appropriate box(es) below are checked, the representative(s) 1s (are) not authorized to execute a request for disclosure of tax returns
or return Information to a third party, substitute another representative or add additional representatives, or sign certain tax returns

(J Disclosure to third parties, [ Subsutute or add representative(s); [ Signing a return,

[[J other acts authonzed

(see instructions for more information)

Exceptions. An unenrolled return preparer cannot sign any document for a taxpayer and may only represent taxpayers in imited situations
An enrolled actuary may only represent taxpayers to the extent provided in section 10 3(d) of Treasury Department Circular No 230 (Circular
230) An enrolled retirement plan agent may only represent taxpayers to the extent provided in section 10 3(e) of Circular 230 A registered tax
return preparer may only represent taxpayers to the extent provided in section 10.3(f) of Circular 230 See the ine 5 instructions for restrictions
on tax matters partners In most cases, the student practitioner's (level k) authonty 1s hmited (for example, they may only practice under the
supervision of another practitioner)

List any specific deletions to the acts otherwise authorized in this power of attorney

For Privacy Act and Paperwork Reduction Act Notice, see the instructions. Cat No 11980J Form 2848 (Rev 3-2012)




-

, Form 2848 (Rev 3-2012) Page 2

.

6  Retention/revocation of prior power(s) of attorney. The filing of this power of attorney automatically revokes all earlier power(s) of
attorney on file with the Internal Revenue Service for the same matters and years or periods covered by this document If you do not want
to revoke a prior power of attorney, check here >

YOU MUST ATTACH A COPY OF ANY POWER OF ATTORNEY YOU WANT TO REMAIN IN EFFECT.

7  Signature of taxpayer. If a tax matter concerns a year in which a joint return was filed, the husband and wife must each file a separate power
of attorney even if the same representative(s) 1s (are) being appointed If signed by a corporate officer, partner, guardian, tax matters partner,

executor, recewver, administrator, or trustee on behalf of the taxpayer, | certify that | have the authonity to execute this form on behalf of the
taxpayer

» IF NOT SIGNED

DATED, THIS POWER OF ATTORNEY WILL BE RETURNED TO THE TAXPAYER.

2,201 2-

Trustee

Date Title (if applicable)

Nina Mason Pulliam Chantable Trust

_____________________________________________________________ e OO0

Pnint Name PIN Number Print name of taxpayer from line 1 if other than individual

Part i Declaration of Representative
Under penalties of perjury, | declare that

* | am not currently under suspension or disbarment from practice before the Internal Revenue Service,
¢ | am aware of regulations contained in Circular 230 (31 CFR, Part 10), as amended, concerning practice before the Internal Revenue Service,
* | am authorized to represent the taxpayer identified in Part | for the matter(s) specified there, and
= | am one of the following
a Attorney—a member in good standing of the bar of the highest court of the jurisdiction shown below
b Certified Public Accountant —duly qualified to practice as a certified public accountant in the junisdiction shown below
¢ Enrolled Agent—enrolled as an agent under the requirements of Circular 230
d Officer—a bona fide officer of the taxpayer's organization
e Full-Time Employee—a full-time employee of the taxpayer
f

Family Member—a member of the taxpayer's immediate family (for example, spouse, parent, child, grandparent, grandchild, step-parent, step-
child, brother, or sister)

g Enrolled Actuary—enrolled as an actuary by the Joint Board for the Enroliment of Actuaries under 29 U S C 1242 (the authonty to practice before
the Internal Revenue Service 1s hmited by section 10 3(d) of Circular 230)

h Unenrolled Return Preparer—Your authonty to practice before the Internal Revenue Service 1s hmited You must have been eligible to sign the
return under examination and have signed the return See Notice 2011-6 and Special rules for registered tax return preparers and unenrolled
return preparers in the instructions.

Registered Tax Return Preparer—registered as a tax return preparer under the requirements of section 10 4 of Circular 230 Your authonty to
practice before the Internal Revenue Service 1s imited You must have been eligible to sign the return under examination and have signed the
return See Notice 2011-6 and Special rules for registered tax return preparers and unenrolled return preparers in the instructions.

k Student Attorney or CPA—recelves permission to practice before the IRS by virtue of his/her status as a law, business, or accounting student
working in LITC or STCP under section 10.7(d) of Circular 230 See instructions for Part 1l for additional information and requirements

-

Enrolled Retirement Plan Agent—enrolled as a retirement plan agent under the requirements of Circular 230 (the authonty to practice before the
Internal Revenue Service 1s hmited by section 10 3(e))

» IF THIS DECLARATION OF REPRESENTATIVE IS NOT SIGNED AND DATED, THE POWER OF ATTORNEY WILL BE
RETURNED. REPRESENTATIVES MUST SIGN IN THE ORDER LISTED IN LINE 2 ABOVE. See the instructions for Part II.

Note: For designations d-f, enter your title, position, or relationship to the taxpayer in the "Licensing junsdiction” column, See the instructions for Part il
for more information.

P Bar, license, certification,
Licensing jurisdiction

Designation— registration, or enrofiment
Insert above Ilc(::mastii) 0;3:1;:‘ number (if applicable) Signature Date
letter {a-r) 9 ¥ See instructions for Part I for

(if applicable) more information

() ,
e Indiana 74\-/‘/\/\ i W /0/ 7/&-
e indiana WOM ff bgma, /O/Z/Z?DIL

Form 2848 (Rev 3-2012)




) 8868 Application for Extension of Time To File an
Form . .
. Exempt Organization Return

(Rev January 2013) OMB No 1545-1709
Depariment of the Treasury > File a separate application for each return.

Internal Revenue Service

* If you are filing for an Automatic 3-Month Extension, complete only Part | and check this box . . A

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

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

mAutomatic 3-Month Extension of Time. Only submit original (no copies needed).
A corporation required to file Form 990-T and requesting an automatic 6-month extension—check this box and complete
Part | only . . >

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

Enter filer's identifying number, see instructions

Type or Name of exempt organization or other filer, see instructions Employer identification number (EIN) or

print Nina Mason Pulliam Charitable Trust 35-6644088

File by the Number, street, and room or suite no If a P O box, see instructions Social secunty number (SSN)

duedatefor 135N Pennsylvania St. Suite 1200

:g‘{:ﬁny";ée City, town or post office, state, and ZIP code. For a foreign address, see instructions

nstructions Indianapolis, IN 46204

Enter the Return code for the return that this application is for (file a separate application for each return) . . .
Application Return | Application Return
Is For Code |Is For Code
Form 990 or Form 990-EZ 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

e The books are in the care of » Nina Mason Pulliam Charitable Trust

Telephone No.» __ _  f (172316075 . FAXNo »_ ... @Ginz1s28
» If the organization does not have an office or place of business in the United States, check thisbox . . . . . »0
« [f this 1s for a Group Return, enter the organization’s four digit Group Exemption Number (GEN) Cfthis s
for the whole group, check this box . . [J.Iifit1s for part of the group, check thisbox . . . . P [Jand attach

a list with the names and EINs of all members the extension is for
1 Irequest an automatic 3-month (6 months for a corporation required to fite Form 990-T) extension of time
until August 15 ,20 13 , to file the exempt organization return for the organization named above. The extension 1s

for the organization's return for.
» [/] calendaryear 20 12 or

» [] tax year beginning ,20 , and ending , 20

2 Ifthe tax year entered in hne 1 1s for less than 12 months, check reason Ottt return 3 Final return
[[J Change in accounting period

3a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions, 3a |$ 360,000

b If this application 1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made Include any prior year overpayment allowed as a credit. 3b |$ 247,500

¢ Balance due. Subtract line 3b from line 3a. Include your payment with this form, if required, by using
EFTPS (Electronic Federal Tax Payment System). See instructions. 3c [$ 112,500

Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EO for payment instructions
For Privacy Act and Paperwork Reduction Act Notice, see instructions. Cat No 27916D Form 8868 (Rev 1-2013)

v
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* f you aue ilng for an Addiional (Not Automatic) 3-Month Extension, complete only Part Il and check Uis box

Note. Only complete Part IHif you have already been gianted an automatic 3-month extension on a previously filed Form 8868
* Il you are hiing for an Automatic 3-Month Extension, complete only Part | (on page 1)

ZA _ Additonal (Not Automatic) 3-Month Extension of Time. Only file the oniginal (10 COpIes needed)

Enter filer's wentifying number, see nstructions

Type or Name of exempt orgamzalion or olher filer, see mstructions =mployer identiication number (EIN) or
print Nina Mason Pulliam Chartable Trust 35-6644088
Number, sticel, and toom or suile no If a P O box, see instruclions -

IMie by the
due dlate o 135 N_Pennsylvama St, Suite 1200

:'O“I"“ ]V‘:'('m City, town or post ofbice, slate, and ZIP code For a foreign addiess. see mstructions ot Tt
1 e

mshuchons Indhanapohis, IN 46204

Social secunty number (SSN)

Enter the Return code for the return that this application 1s for (file a separate apphcation for each

returny) I_O_I_ﬂ_l

“Apphcation Return | Application T T U Returm
Is For Code |iIsFor Code

Foini 990 or Form 990-E7 or |
Form990-B.. 02 | Form 1041-A o8~
FormA720 (ndwidual) - 03 Form 4720 T
_Form 990-PF o 04 Forms2e7 e I
“Form 990-T (sec_101(a) o 408(a) iuisl) 05 | Foim 6069 - o T
_Form 990-T (hust other than above) 06 Form 8870 I T

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868

+ Ihe books are i the care of B Nina Mason Pulliam Charntable Trust

TelephoneNo » 317-231.6075 FAXNo» 317-231-.9208
= |{ Ihe ovgaruzalton does not have an office o1 place of business in the United States. check this box | » ||
o i this 1s for a Group Relurn, enter the orgamzation’s four digit Group Exemption Number (GEN) _ihss
for the whole group, check this box > [C] ifis for part of the gioup, check this box » "} and attach a

st with the names and CINs of all members the exlension is for

4 hiequest an addiional 3-month extension of timeuntd November 15 .20 13
5 Forcalendar year 2012 , o1 other lax yea begwiwng 20 candending 200
6 i the tax year entered n Ime 515 for less than 12 months, check reason  [_Himitial retuin {T1walhictinn

1 Change m accounting period
7 State m detal why you need the extension  Addiional time needed to gather information vital to the compleuon and accunacy of

ga il s 3;55I]cnhon 15 for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentalive tax, less any -
nonefundable ciedits See mstiuctions 8a |$ 360,000
b oIl this applF,n—ﬂon s fol Form‘§90-PF, 990-T, 4720, or 6069, enler any refundable credits and
estmated tax payments made Include any pror year overpayment allowed as a credit and any
amount paidd previously with Forn 8868 o 8b_ i 382,595
¢ Balance due. Subtract line 8b from hine 8a Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System) See instruclions 8c |$ None

Signature and Verification must be completed for Part I} only.

Undar penalties of perury, 1 declie thal | have examined this form, including accompanying schedules and statements, and (o the best of iy
knowleclge and behef, it 15 frue, correct, and complete, anct that I am authorized to prepare this forim

Signaliee » W o\l/) %W Titie» Executive VP & CFO Date» 7/2'2-/3013
[/

Form 8868 (ev 1-201)



