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



https://public.resource.org/privacy?2013_11_PF:95-6035908_990PF_201212.pdf
https://public.resource.org/privacy?2013_11_PF:95-6035908_990PF_201212.pdf

: ) Forr;l :990-PF

Department of the Treasury
Internal Revenue Service

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

as a Private Foundation
Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.

Treate

OMB No 1545-0052

2012

["OPEN 10 pUBHE ITSPEChon

For calendar year 2012 or tax year beginning , and ending
Name of foundatign A Employer identification number
THE NORTON SIMON FOUNDATION 95-6035908
Number and street {or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number
385 E. COLORADO BLVD. 240 626-432-7750

City or town, state, and ZIP code
PASADENA, CA 91101

G Check all that-apply: LI Inial return
- D Final return
- l:] Address change

LI tnitial return of a former public charity

|:| Amended return
[ Name change

H Check type of organization;

[X ] section 501(c)(3) exempt private foundation
‘:l Section 4947(a)(1) nonexempt chanitable trust D Other taxable private foundation

| Fair market value of all assets at end of year

J Accounting method:

[ cash

(X Accrual

Cu exemption application 1s pending, check here _ »I:l

D 1. Foreign organizations, check here b[:l
2. Foreign organizations meeting the 85% test,
chedg haeg and attach comlpugtaugn »D

E If private foundation status was termmnated
under section 507(b)(1)(A), check here P[:I

F If the foundation is in a 60-month termination

{from Part Il, col. (c), line 16) D Other (specify) under section 507(b)(1)(B), check here PD
| 2 1,342,640,493.|(Parti, column (d) must be on cash basis.)
PAr Y e mcoumes O ooy | SAevenscand, | (o) Netmastment | (o) Adusted et T
1 Contributions, gitts, grants, etc., receved :
2 Check p» it the foundatron 15 not required to attach Sch B ol IR
3 Lsresnsags and tamporay 87.
4 Dividends and interest from securmes 2,223,363, 2,223,363 ~ -
§a Gross rents
b Net rental income or (foss) B T L e
o 6a get gam ;ar (loss) f;om l.-;‘ale of assets not on line 1OSUJIt.1 2 2 6 3 7 7 5 . .
| Dassenonimeca . _18,825,777. K RITILE
3| 7 Capitai gain net income {from Part v, Ine 2) Stmt 2 2 1 8 8 8 56.
©1 8 Netshort-term capital gan TT 0
9 Income modifications .
10a g:gs:.“g::ﬁéz:s retur.ns.
b Less: Cost of goods sold
¢ Gross profit or (loss) faed
11 Otherincome . _ | Stmt 3. 28,384, 22,519.
12 Total. Add lines 1 through 11 4,515,609.] 4,434,825.
13 Compensation of officers, directors, trustees, etc 0 . 0 .
14 Other employee salaries and wages
w 15 Pension plans, employee benefits
21 16a Legal fees Stmt 4 2,848. 1,139. 0. 1,775.
%! b AccountingffEes tmt 4 20,266. 4,200. 0. 19,626.
5 ¢ Other profe smnalf%ECEBﬂ D‘* 179,482, 169,506, 0. 9,476.
2(17 interest | [ Q
g1 Taes. Q] NOV 2§ 8 34,930, 0. 0. 0.
2119 Depreciatio % depletion tmt 4 &) Zg). . ggg . 5 ogg . (()) oo *“%3»2« ‘:!‘236[-"-(
‘El20 Occupancy .:n_uur = , . ' . . ,106.
2|21 Travel, con erencemxmgi S@,&!F‘ 73. 0. 0. 84.
E 22 Printing and pubhications
€2 |23 Other expenses Stmt 4 849,109. 117,017, 500. 732,130.
2‘ "§ 24 Total operating and administrative
e & expenses. Add lines 13 through 23 1,187,906. 299, 940 500. 795,197,
e °|25 Contributions, gifts, grants paid _ Stmt. 5 5,000,000 . 5805 57w el 5,200,000,
- 26 Total expenses and disbursements.
% Addines24and25 . . ... 6 187 906 299,940 500. 5 995 197.
27 Subtract line 26 from Ine 12: : ‘ Cox g 2
%' ¢ ad Excess of revenue aver expenses and disbursements
. b Netinvestment income (f negative, enter -0-)
z ¢ Adjusted net Income (f negative, enter -0-) . e : -
"‘1_;95-112 LHA For Paperwork Reduction Act Notlce see mstructlons Cel Form 990-PF (201
[y

G4
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Form 990-PF (2012) THE NORTON SIMON FOUNDATION 95-6035908 Page 2
=] Balance Sheets Atiched schedules and amounts n the descripton Beginning of year End of year
column should be for end-of-year amounts only (a) Book Value (b)Book Value (c) Fair Market Value
1 Cash - non-interest-bearing _ 121,194. 121,194.
2 Savings and temporary cash nvestments ) ) 12 9 8 5 1
3 Accounts recevable » 85,481 ..oy Ty e P s ey T e .
L éss: allowance for doubtful accounts P> 101,516. 85,481. 8 5 4 8 1 .
4 Pledges recewable P T N IR R TEA YT
Less: allowance for doubtful accounts P> )
§ Grants receivable . o o
6 Recevables due from officers, directors, trustees, and other
disquahfied persons L
7 Other notes and loans recewvable | 4 i 1-"‘ e :J R T 3 ;_::h__ :jf' RS
Less: allowance for doubtful accounts > ‘
a1 8 Inventories forsale oruse .
§ 9 Prepaid expenses and deferredcharges ) 362,376. 370,173, 370,173.
< | 10a Investments - U.S. and state government obligations o
b Investments - corporate stock Stmt6 & 7 66,201,925.| 72,180,450.| 72,180,450.
¢ Investments - corporate bonds _ e
11 Investments -land, bulldings, and equipment basis . P> A -}‘: ;;‘—‘ "”:' "h R _;_“—_:j:'f-_‘lb'i.v;;«_ ) ‘; ,3: 3
Less accumulated depreciation >
12 Investments - mortgage loans
13 Investments - other o Stmt 6 & 8 35 659 264 37 424 366. 37 424 366
14 Land, buildings, and equnpment basis P> Stmt91 322,133. x e GOL E L VT T
Less accumulated depreciation . > 1,030,238 146 568 291 895 291,895.
15 Other assets (describe B> Stmt 10 ) 56,099,872. 56,013,644. 1232166934.
16 Total assets (to be completed by all filers) 158,701,372.| 166,487,203.] 1342640493.
17 Accounts payable and accrued expenses ] 118,082. 85,320.[ .7 s
18 Grants payable Stmt 5 200,000.
a 19 Deferred revenue
_‘E 20 tLoans from officers, directors, trustees, and other disqualified persons
_'@ 21 Mortgages and other notes payable i i i
<[22 Other liabilities (describe p Stmt 11 ) 227,661. 424,586.
23 Total liabllities (add lines 17 through 22) 545,743. 509,906.
Foundations that follow SFAS 117, checkhere . = P [X]
” and complete lines 24 through 26 and lines 30 and 31.
@ |24 Unrestricted 158,155,629.| 165,977,297.
c_'E' 25 Temporarily restricted
@ |26 Permanently restricted L.
g Foundations that do not follow SFAS 117 check here > [:]
w and complete lines 27 through 31.
3 27 Capital stock, trust principal, or current funds
§ 28 Paid-in or capital surplus, or land, bldg., and equipment fund
b, 29 Retained earnings, accumulated income, endowment, or other funds
;‘3 30 Total net assets or fund balances __ 158,155,629.| 165,977,297.
31 Total liabilities and net assets/fund balances . . ... .. 158,701,372, 166,487,203.
[Partilll] 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) 11 158,155,629.
2 Enteramountfrom Parti,lne27a - ] 2] <1,672,297.>
3 Other increases notincluded n line 2 (itemize) » Stmt 12 3 9,687,720,
4 Addlnes1,2,and3 4] 166,171,052,
§ Decreases not included n line 2 (ltemlze) » Stmt 12 5 193,755.
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part !I, column (b), line 30 6| 165,977,297.
223511 Form 990-PF (2012)

' 12-05-12




Form 990-PF (2012) THE NORTON SIMON FOUNDATION 95-6035908 Page 3
[Part’ I\[3,| Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, w&”%"{l S:C,?a‘gged (¢) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation mo., day, yr.) (mo., day, yr.)
12 Publicly traded securitlies - Stmt 2 i
b Other - Stmt 1 &2 P Various Various
c s
d
e
(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a 17,773,700. 16,352,782. 1,420,918.
b 1,052,077. 284,139, 767,938.
¢
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
(i) Adjusted basis {k) Excess of col. (1) col. (k), but not less than -0-) or
(1) F.M.V. as of 12/31/69 as of 12/31/69 over col. ()), if any Losses (from col. (h))
a 1,420,918,
b Stmt 1 & 2 Stmt 1 & 2 Stmt 1 & 2 767,938.
¢
d
e
If gain, also enter n Part |, iine 7
2 Capital gain netincome or (net capital loss) If (loss), enter -0- in Part |, ne 7 2 2,188,856.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c).
If (loss), enter -0- in Part {, line 8 3 N/A
[Part V.| Qualification Under Section 4940(e) Tor 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 distnbutable amount of any year in the base peniod? D Yes Eil No
If “Yes," the foundation does not qualfy under section 4940(¢). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructrons before making any entries.
Base pe(r?gd years (&) (c) Dlstﬂbl}gl))ﬂ ratio
Calendar year (or tax yéar beginning in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (b) divided by col. (c))
2011 6,175,420, 107,876,046. .057246
2010 5,672,990. 102,905,810. .055128
2009 4,813,713. 92,850,229. .051844
2008 5,893,287. 107,039,138. .055057
2007 5,630,950. 120,976,863. .046546
2 Totalof line 1, column (d) 2 .265821
3 Average distribution ratio for the 5-year base penod d|V|de the total on Ilne 2 by 5 or by the number of years
the foundation has been in existence if less than 5 years _ _ 3 .053164

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

4 106,201,684.

§ Multiply line 4 by line 3 5 5,646,106.
6 Enter 1% of net investment income (1% of Part 1, line 27b) 6 41,349.
7 Addlines 5and 6 7 5,687,455,
8 Enter qualifying distributions from Part XIl, ine 4 ) 8 6,226,835,
if ne 8 1s equal to or greater than line 7, check the box in Part VI, Ime 1b, and complete that part using a 1% tax rate.
See the Part VI instructions.
223521 12-05-12 Form 990-PF (2012)




*  Form 990-PF (2012) THE NORTON SIMON FOUNDATION

95-6035908 Page 4

[Part VIIzA;

[:Part: V'ﬂ Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 see mstructtonﬁ

1a Exempt operating foundations described in section 4940(d)(2), check here p» [_1 and enter "N/A* on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P and enter 1%
of Part |, line 27b ]
¢ All other domestic foundations enter 2% of Ime 27b Exempt forelgn orgamzatlons enter 4% of Part l line 12, col (b).
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter-0-) . .
3 Addlmestand2 . ... .. . . e
4 Subttle A (income) tax (domestic section 4947(a)( 1) frusts and taxable foundations only. Others enter -0-)
5 Taxbased oninvestmentincome. Subtract Iine 4 from fine 3. If zero or less, enter -0-
6 Credits/Payments:
a 2012 estimated tax payments and 2011 overpayment credited to 2012 . .| 6a 38,953,
b Exempt foreign organizations - tax withheld at source . . .. o 6b
¢ Tax paid with application for extension of time to file (Form 8868)_ 6¢ 5,000.
d Backup withholding erroneously withheld L 6d
7 Total credits and payments. Add lines 6a through 6d .
8 Enter any penalty for underpayment of estimated tax. Check here IXI if Form 2220 is attached .
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed L . | R
10 Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid o | 10 2,604.
11_Enter the amount of line 10 to be: Credited to 2013 estimated tax P> 2,604 .|Refundedd | 11 0.

1a During the tax year, did the foundation attempt to influence any national, state, or local legistation or did it participate or intervene n
any political campaign?
b Did it spend more than $100 durmg the year (elther dlrectly or |nd|rectly) for polmcal purposes (see lnstructlons for defmltlon)
If the answer 1s "Yes® to 14 or 1p, attach a detailed description of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on political expenditures (section 4955) lmposed durlng the year
(1) On the foundation. > $ 0. (2) Onfoundation managers.p> $ 0.
¢ Enter the rembursement (if any) paid by the foundation during the year for political expenditure tax tmposed on foundation
managers. > $ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes, " attach a detailed description of the activities.
3 Has the foundation made any changes, not previously reported to the [RS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f “Yes, " attach a conformed copy of the changes . _ Stmt 13
4a Did the foundation have unrelated business gross income of $1,000 or more during the year?
b If "Yes,” has it filed a tax return on Form 990-T for this year?
5 Was there a hquidation, termination, dissolution, or substantial contraction dunng the year'?
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 governing instrument so that no mandatory directions that conflict with the state law
remain (n the governing instrument? |
7 Did the foundation have at least $5,000 in assets at any tlme dunng the yeaﬂ
If °Yes," complete Part Il, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P>

CA

b If the answer is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation L. .
9 Is the foundation claiming status as a private operating foundation within the meaning of sectlon 4942( )(3) or 4942(j}(5) for calendar
year 2012 or the taxable year beginning in 2012 (see instructions for Part XIV)? If "Yes, " complete Part XIV _ .

10 Did any persons become substantial contributors during the tax year? 1 *ves,” attach a schedute listing therr names and addresses

223531
12-05-12

Form 990-PF (2012)
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Form 990-PF (2012) THE NORTON SIMON FOUNDATION 95-6035908 Page 5

maﬁWAil Statements Regarding Activities (continued)

11 Atany time during the year, did the foundation, directly or indwrectly, own a controlled entity within the meaning of
sechion 512(b)(13)? If "Yes," attach schedule (see instructions).. . —— Stmt 14 1] X
12 Did the foundation make a distribution to a donor advised fund over which the foundatron ora dlsquahf ed person had advisory privileges?
If "Yes," attach statement (see instructions) 12 X
13 Dud the foundation comply with the public inspection requrrements for |ts annual retums and exemptron apphcatron? . 13| X
Website address P> www.nortonsimonfoundation.org
14 Thebooksaremcareof p» Ronald H. Dykhuizen Telephone no.p»626-432-7750
Locatedat p» 385 E. Colorado Blvd., Suite 240, Pasadena, CA 2P+4 p91101

15 Section 4947(a)(1) nonexempt charitable trusts fikng 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 Atany 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 foretgn country?
See the instructions for exceptions and filing requirements for Form 0 F 90- 22 1 If 'Yes enter the name of the torergn

country B>

[T’art Viiz :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 Duning the year did the foundation (either directly or indirectly):

(1) Engage i the sale or exchange, or leasing of property with a disqualified person? . . . . . D Yes [X] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)

a disqualified person? . L |:| Yes [X] No
(3) Furnish goods, services, or facrlltres to (or accept them trom) a drsquallfled person’? o I:] Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? | B X @ Yes D No
(5) Transfer any income or assets to a disqualified person (or make any of either available

for the benefit or use of a disqualfied person)?. . . . [ vYes XJ no

(6) Agree to pay money or property to a government offrcral'7 (Exceptlon Check No
if the foundation agreed to make a grant to or to employ the official for a period after
terminatron of government service, If terminating within 90 days.) . . L__] Yes [X1 No
b If any answer 1s "Yes® to 1a(1)-(6), did any of the acts fall to qualify under the exceptrons descnbed in Regulatrons
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? o .
Organizations relying on a current notice regarding disaster assistance check here | oy D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts that were not corrected
before the first day of the tax year beginning in 2012?
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundatron was a prlvate operatrng foundatron
defined in section 4942(j}(3) or 4942(j)(5)):

a At the end of tax year 2012, did the foundation have any undistnbuted income (lines 6d and 6e, Part XIil) for tax year(s) beginning
before 2012? . . . o . . Lo [ Yes @ No

If “Yes," list the years P> N/A . N/A , N/A . N/A
b Are there any years listed in 2a for which the foundation is notapplying the provisions of section 4342(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer *No* and attach

statement - see instructions.) N/A
¢ If the provisions of section 4942(a)(2) are bemg applled to any of the years hsted in 2a Ilst the years here
> N/A , N/A , N/A . N/A
8a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
durng the year? = L ves [X] no

b If“Yes," did it have excess busrness holdrngs n 2012 asa result of (1) any purchase by the foundatron or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commuissioner under section 4343(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2012)) . . . N/ A
4a Did the foundation invest during the year any amount in a manner that would jecpardize its charitable purposes’?
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardrze its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2012?

223541
12-05-12

. Form 990-PF (2012)




95-6035908

Page 6

,  Form 890-PF (2012 THE NORTON SIMON FOUNDATION
. I.Par‘t y_llf-le Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur any amount to:

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or mdrrectly,

any voter registration drive?
(3) Provide a grant to an mndividual for travel study, or other srmllar purposes‘7

(4) Provide a grant to an organization other than a chantable, etc., organization descnbed n sectlon

508(a)(1), (2), or (3), or section 4940(d)(2)?

(5) Provide for any purpose other than religious, charitable, screntlf ic, Irterary, or educatlonal purposes or for

the prevention of cruelty to children or animals?

I:I Yes No

|:| ves [X] No

[ Yes X] no
D Yes IX] No
[ Yes |X| No

b If any answer 1s "Yes® to 5a(1)-(5), did any of the transactions farl to quahfy under the exceptlons descnbed n Regulatrons

section 53.4945 or in a current notice regarding disaster assistance (see instructions)? N / A
Organizations relying on a current notice regarding disaster assistance check here > [:]
¢ If the answer Is "Yes" to question 5a(4), does the foundation claim exemption from the tax because it mamtarned
expenditure responsibility for the grant? N/A [ Jves [ Ino
If "Yes, " attach the statement required by Regula t/ons sect/on 53 4945 -5(d).
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? s . [ ves X] no
b Did the foundation, during the year, pay premrums dlrectly or mdrrectly, ona personal benef t contract”
If “Yes* to 6b, file Form 8870.
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? . D Yes @ No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A

‘Rart:-VIII~:

Paid Employees, and Contractors

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

1 List all officers, directors, trustees, foundation managers and their compensation.

o)l andaverage [ (o) Compercaton | Moot | hExpense
hours per week devote not pa accoun r
(a) Name and address o position L -) R allowances
Stmt 15
0.00 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
. (b) Title, and average {d) Contnbutions ta (e) Expense
(a) Name and address of each employee paid mere than $50,000 hours per week (c) Compensation °mﬂgg:,°db§g;f;;v'ans account, other
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 .. . ] 0

223551
12-05-12

Form 990-PF (2012)




Form 990-PF (2012) THE NORTON SIMON FOUNDATION 95-6035908 Page 7

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

PartVill:, Paid Employees, and Contractors (continued)

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

223561
12-05-12

. (a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
Norton Simon Art Foundation - 385 E. Colorado
Blvd., Suite 240, Pasadena, CA 91101 Management services | 300,000.
Capital Guardian Trust Company - 333 S. Hope [Tnvestment
Street, 51st Floor, Los Angeles, CA 90071 management 127,591,
Total number of others receiving over $50,000 for professional services .. . . » 0
Ifﬁéﬁé[&ixw[ Summary of Direct Charitable Activities
List the foundation's four fargest direct charitable activities during the tax year. Include relevant statistical information such as the Expenses
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc. p
1_The Foundation maintai: i i ses, which it loans
_ to public art museums for exhibition to the general public. Much of the
Foundation's art is/loaned to the Norton Simon Museum of Art at Pasadena. 795,197.
2Acquisition of equipment and miscellaneous capltalized
expenditures related to the maintenance of artwork.
197,350.
sAcquislition of frames for art collection.
34,288.
4
[Part:IX=B;] Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation during the tax year on lines 1and 2. Amount
tN/A
0.
2
All other program-related investments. See instructions.
SN/A
0.
, Jotal. Add nes 1 through3 . . . . A P _» 0.
Form 990-PF (2012)




Form 990-PF (2012) THE NORTON SIMON FOUNDATION

95-6035908 Page 8

iz.| Minimum Investment Return (Al domestic foundations must complete this part. Foreign foundations, see instructions.)

1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes:

106,499,837.

a Average montaly fair market value of securities

b Average of monthly cash balances o B - 1,318,622.

¢ Farmarketvalue of all otherassets =~~~ o 510.

d Total (add lines 1a, b, and c) 107,818,969.

¢ Reduction claimed for blockage or other factors reported on lines 1a and

1c (attach detailed explanation) . L L1e |
2 Acquisitton indebtedness applrcable to ling 1 assets . 0.
3 Subtractline 2 from fine 1d ____ 107,818,969,
4  Cash deemed held for chanitable actrvrtres Enter 1 1/2% of ine 3 (for greater amoum, see mstructrons) 1,617,285.
5 Netvalue of noncharitable-use assets. Subtract ine 4 from line 3. Enter here and on PartV, iine 4 106,201,684,
6 Minimum investment return. Enter 5% of line 5 6 5,310,084.
51 Distributable Amount (see instructions) (Sectlon 4942(;)(3) and (;)(5) prrvate operatrng foundatrons and certain
2l foreign organizations check here B [__| and do not complete this part)

1 Miimum investment return from Part X, line 6 e o 5,310,084.
2a Tax on investment income for 2012 from Part Vi, me 5 .. ] 41,349,

b Income tax for 2012. (This does not include the tax from Part VI.) . 2b 261.

¢ Addlines2aand 2b 41,610.
3 Distrbutable amount before adjustments ‘Subtract line 2¢ from line 1 3 5,268,474.
4 Recovenies of amounts treated as qualifying distributions 4 0.
5 Addlines3and 4 5 5,268,474,
6 Deduction from drstrlbutable amount (see rnstructrons) 6 0.
7 Distributable amountas adjusted. Subtract line 6 from line 5. Enter here and on Part Xlll Ilne 1 7 5,268,474.

t:XIE;) Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: g‘

a2 Expenses, contributions, gifts, etc. - total from Part t, column (d), line 26 __ 1a 5,995,197.

b Program-related investments - total from Part IX-B . ) o 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes _ 2 231,638.
3 Amounts set aside for specific chantable projects that satisfy the: CavL

a Suitability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) . S 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V e 8 and Part XIII ne 4 4 6,226,835,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part !, ine 27b 5 41,349.

6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 6,185,486,

Note. The amount on line 6 will be used in Part V, column (b}, in subsequent years when calculatmg whether the foundatron qualifies for the section

4940(e) reduction of tax in those years.

223571
12-05-12

Form 990-PF (2012)




Form 990-PF (2012) THE NORTON SIMON FOUNDATION 95-6035908  Page9

‘Part XIll-| Undistributed Income (see instructions)

(a) (b) (d)
. Corpus 2012

1 Distributable amount for 2012 from Part Xi,
ine7 " N

2 Undistributed income, i any, as of the end of 2012
a Enter amount for 2011 only
b Total for prior years:

3 Excess distributions carryover, if any, to 2012;
afFrom 2007
b From 2008
¢ From 2009
dFrom 2010
eFrom 2011

f Total of lines 3a throughe __ . . 2 ; ¥y S

4 Qualifying distributions for 2012 from =
PartXll,ine4:»$ 6,226,835.
a Applied to 2011, but not more than line 2a _ g
b Applied to undistributed income of prior i P\r“g‘.-‘f??;’ T
years (Election required - see instructions) /
¢ Treated as distributions out of corpus
(Election required - see instructions) E TR

T e———
X i

d Applied to 2012 distributable amount ) = s e
e Remamning amount distributed out of corpus ; SR

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

6 Enter the nettotal of each column as
Indicated below:

2 Corpus. Add lines 3f, 4c, and 4e Subtract line 5
bPrior years' undistributed income. Subtract
line 4b from Iine 2b o

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

d Subtract line 6¢ from line 6b. Taxable
amount - see instructions .
e Undistributed income for 2011. Subtract line
4a from line 2a. Taxable amount - see instr.
f Undistributed income for 2012. Subtract
lines 4d and 5 from hne 1. This amount must
be distributed in 2013 L
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)
8 Excess distnibutions carryover from 2007
notapplied onlineSorine7 _
9 Excess distributions carryover to 2013.
Subtract lines 7 and 8 from line 6a
10 Analysis of ine 9:
aExcess from 2008
bExcess from 2009
¢ Excess from 2010
dExcess from 2011
e Excess from 2012

e LA

7

wit

Nt

7

& 3w pTE

A

223581
12-05-12




Form 990-PF (2012) THE NORTON SIMON FOUNDATION 95-6035908 Page 10

Part:XIV:| 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 1s a private operating
foundaton, and the ruling I1s effective for 2012, enter the date of the ruling L U S
b Check box to indicate whether the foundation is a private operating foundation described i section . L] 4942(11(3) or L] 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mimmum (a)2012 (b)2011 {c)2010 {dy2009 {e) Total

investment return from Part X for
each year listed = |
b 85% of ine 2a L
¢ Qualfying distributions from Part XII,
line 4 for each year listed
d Amounts included in line 2c not
used directly for active conduct of
exempt activities L
e Qualifying distributions made directly
for active conduct of exempt activities.

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

(2) Value of assets qualifying
under section 4942()}(3)(B)(1) . .
b “Endowment” aiternative test - enter
2/3 of minimum investment return
shown in Part X, line 6 for each year
listed i

¢ "Support” alternative test - enter:
(1) Total support other than gross
investment income (interest,
dividends, rents, payments on
securities loans {section
512(a)(5}), or royalties) .

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

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

PartXV#| 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 contnbuted more than $5,000). (See section 507(d)(2).)

Donald Ellis Simon

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

None

2  Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here 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 organizations 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:
N/A

b The form tn which applications should be submitted and information and matenials they should include:
N/A
¢ Any submussion deadlines:
N/A
d Any restrictions or imitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:

N/A

223601 12-05-12 Form 990-PF (2012)




«  Form 990-PF (2012) THE NORTON SIMON FOUNDATION

95-6035908  Page 11

[Part’XV'| Supplementary Information (continued)

3 __Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient I1s an indwidual,
shiow any relationship to Fotlal;datlc;n PUTDOS% %f %fﬂm or Amount
\ any foundation manager status 0 contribution
Name and address (home or busimess) or substantial contributor recipient
a Paid dunng the year
See Stmt 5

5,200,000,

Total .. .. e .. > 3a 5,200,000,
b Approved for future payment
None

Total » 3b 0.

223611
12-05-12

Form 990-PF (2012)




Form 990-PF (2012)

THE NORTON SIMON FOUNDATION

95-6035908

Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

1 Program service revenue:
a Rights and reproductions

Unrelated business income

Excluded by section 512, 513, or 514

(a) (b)
Bl::s(;f&gss Amount

e\ (d)

sion

code Amount

{e)
Related or exempt
function income

2,475,

b

°© o o

f

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments _ e
4 Dwidends and mterest from secunties
5 Net rental ncome or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental ncome or (loss) from personal
property .
7 Other investment income o
8 Gain or (loss) from sales of assets other
than inventory . L
9 Netincome or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
a LP Income per K-1

14 87.

14

—
~a v e
e

TR RN B

2,223,363,

14 25,909.

18 1,609,372,

579,484.

900000 7,317.

14 22,519.

b Adjust for non-book

¢ 1nc.

14 45,083.

d

€

12 Subtotal. Add columns (b), (d), and (e)
13 Total. Add line 12, columns (b), (d), and (e) ..
(See worksheet in ine 13 instructions to verify calculations.)

o

7,317.

2 3,926,333.

581,959.

13

4,515,609.

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported n column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
la The Foundation loans photographs and slides of artwork in 1its

collection primarily for educational study and reproduction in

scholarly materials. A fee is charged to offset production costs and

to help maintain an art collection for charitable purposes.

8 The Foundation maintains an art collectlon for charitable purposes.

The Foundation realized galn from the sale of artwork to another

501(c)(3) organization.

223621
12-05-12

Form 990-PF (2012)




Form 990-PF (2012) THE NORTON SIMON FOUNDATION 95-6035908  Page 13

‘Part’XVIk] Information Regarding Transfers To and Transactions and Relatlonshlps With Noncharitable

Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described m 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: RN e R
(1) Cash S . L L - |a() X
{2) Other assets e . . C e . 1a(2) X

b Other transactions: - A
(1) Sales of assets to a noncharitable exempt organization | . . 1b(1) X
(2) Purchases of assets from a noncharttable exempt organizaton . L L 1b(2) X
(3) Rental of facilities, equipment, or other assets . . . . L. .. |16(8) X
(4) Reimbursementarrangements . . . L . . . . L . 1b(4) X
(6) Loans or loan guarantees . o . L. T 11 ()] X
(6) Performance of services or membership or fundralsmg SO[ICIlatIOHS o o B i 1b(6) X

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

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

(a)tine no (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transters, transactions, and sharing arangements
N/A
2a s the foundation directly or indirectly affihated with, or related to, one or more tax-exempt orgamzations described

in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 L . [ Yes [X] No

b If “Yes," compiete the following schedule.

(a) Name of organization (b) Type of organization (c) Description of relatronship
N/A

Sign

Here } W}LM | ‘Y’%?d/} ’Off‘iacer

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

and beliet, it 1s true, cormrect, and complete Declaration of preparer (other than taxpayer) Is based on all mformation of which.preparer any knowle:
YRS FinaneTal

ay the Iscuss this
return with the preparer
shown below (see instr.)?

Yes No

Signature of officer or tryStet Date Title
Print/Type preparer's name Preparef's signature Date Check || 1f {PTIN
self- employed
Paid Marcla I Krause P0039468/
B"epg"elr Frm'sname » Pricewaterhousé&Coopers LLP Frm'seiN »13-4008324
se Only

Fum'saddress » 1301 K Street, NW #800W
Washington , DC 20005 Phoneno.  202-414-1000

Form 990-PF (2012)

223622
12-05-12




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF
INDEX TO STATEMENTS ATTACHED
FOR THE YEAR ENDED DECEMBER 31, 2012

DESCRIPTION STATEMENT
Net Gain or (Loss) from Sale of Assets (Part I, INe€s 6@ and 6b).........cccccceevers orveiicieniient cevererecreenee sereeereeimreciens 1
Capital Gain Net Income (Part I, line 7; Part IV, lines 13, 1D and 2 )...oveeires coieeiiiiierieeee e eieaeen + o sveerens 2
Other INCoME (Part I, lNE L11) oot « ceetbbiee sete etenteereeasnereesnsreeesreeaeesnanees ceeect & & ses <ocnssssians 3
Expense Detail (Part I, lines 16a, 16b, 16¢, 18, 19, 20, 21 8nd 23).... e et criiesitirieeecnce e s s e 4

Contributions Paid (Part I, line 25); Grants Payable (Part II, line 18);
and Contributions (Part XV, [in€s 3a and 3b)....cccce crii et s e e

Investments (Part 11, lines 10b and 13, and Part IIL, liNe 3)..c.coiiiiioneriirirne it cetsiies siein st sresinensiees

Investments - Corporate Stock (Part IT, [N 10D).......ccirivieimiirece s ettt s tas i

Investments - Other (Part I, M€ 13)...cvi st et et e seinae e e s 1e 4 e senaas

Depreciation (Part I, line 19); Property and Equipment (Part IL, [In@ 14)..... oot i

Description of Other Assets, (Part II, e 15)....cccoovis ot minr s s o e

Other Liabilities (Part I, HNB 22)..cciiviee et nceie e ceteniie st stes st ars st assaete srnes + seastaiimisn + ceones ssetsemsreins b oo

Analysis of Changes in Net Assets or Fund Balances (Part I, ines 3 and 5)...... v o s e,

Changes to Governing Documents (Part VII-A, fIN€ 3)....cccoiriniiimn i ot et .

Transfers to/from Controlled Entities (Part VII-A, iN@ 11)...ccoviriiirccmen ettt caeine s cvarevenrsnnsverans

Information about Officers and Trustees (Part VIIL, fing 1) ... oo viiieiiicniicnicieiinis ririeninas cirenes et sainns

13




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF
NET GAIN OR (LOSS) FROM SALE OF ASSETS
PART 1, LINES 6a AND 6b
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 1
PAGE 1 OF 2
CAPITAL GAIN (LOSS) PER BOOKS
CAPITAL GAIN / (LOSS)
DESCRIPTION PROCEEDS cosT SHORT-TERM LONG-TERM TOTAL
INVESTMENT GAIN OR (LOSS) PER BOOKS
EUROPACIFIC GROWTH FUND $3,950,000 $5,477,193 $0 ($1,527,193) ($1,527,193)
STOCKS - COMMON 13,810,292 10,862,181 658,150 2,289,961 2,948,111
VANGUARD RETT INDEX FUND 13,408 13,408 0 0 0
CAPITAL GAIN DISTRIBUTIONS 352,077 88,704 3,102 260,271 263,373
GAIN/(LOSS) ON INVESTMENTS PER BOOKS $18,125,777 $16,441,486 $661,252 $1,023,039 $1,684,291
MISCELLANEOUS SALES
ART SALE (SEE PAGE 2) $700,000 $120,516 $0 $579,484 $579,484
NET GAIN OR (LOSS) FROM SALE OF ASSETS PER BOOKS $18,825,777  $16,562,002 $661,252 $1,602,523 $2,263,775




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF
CAPTTAL GAIN/(LOSS) ON SALES PER BOOK
PART I, LINES 6a AND 6b
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 1
PAGE 2 OF 2
LONG-TERM
HOW DATE DATE CosT CAPITAL
DESCRIPTION ACQUIRED ACQUIRED SOLD PROCEEDS BASIS GAIN
Artist Sketching an Elegant Company
(It Café), c. 1760 PURCHASE 16-May-69 21-Nov-12 $700,000 $120,516 $579,484
Pietro Longhi
Oil on canvas Included in Included In net
F.1969.03.P gross sales gain / (loss) from
price for all sale of assets
assets on on Part I, line 63
Part 1, ine 6b (See Page 1)

Artist Sketching an Elegant Company
(Il Café), c. 1760

Pietro Longhi

Oil on canvas

F.1969.03.P

(See Page 1)

ADJUSTED  EXCESS OF

FMV AS OF BASIS AS OF  FMV OVER
31-Dec-69  31-Dec-69  ADJ. BASIS
$120,000 $120,516 $0




THE NORTCN SIMON FOUNDATION (95-6035908)

RETURN OF PRIVATE FOUNDATION, FORM 990-PF
CAPITAL GAIN NET INCOME, PART 1, LINE 7, COLUMN (b)
CAP GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME, PART IV, LINES 1a, 1b AND 2
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 2
PAGE 1 OF §
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME
CAPITAL GAIN / (LOSS)
GROSS SALES ’
DESCRIPTION PRICE cosT SHORT-TERM  LONG-TERM TOTAL
PUBLICLY TRADED SECURITIES
EUROPACIFIC GROWTH FUND $3,950,000 $5,477,193 $0 ($1,527,193)  ($1,527,193)
STOCKS - COMMON 13,810,292 10,862,181 658,150 2,289,961 2,948,111
VANGUARD REIT INDEX FUND 13,408 13,408 0 [ 0
GAIN/{LOSS) ON PUBLICLY TRADED SECURITIES $17,773,700 $16,352,782 $658,150 $762,768  $1,420,918
OTHER
ART SALE (SEE STMT 1) $700,000 $120,516 $0 $579,484 $579,484
CAPITAL GAIN DISTRIBUTIONS (SEE PAGES 2-5) 352,077 88,704 3,102 260,271 263,373
LIMITED PARTNERSHIP GAIN / (LOSS) - ADJUST TO K-1 0 74,919 (2,003) (72,916) (74,919)
GAIN/(LOSS) ON OTHER ASSETS $1,052,077 $284,139 $1,099 $766,839 $767,938
TOTAL CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME _ $18,825,777  $16,636,921 $659,249 $1,529,607 $2,188,856




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATON, FORM 990-PF
CAP GAIN NET INCOME, PART 1, LINE 7, COLUMN (b)
CAP GAINS AND LOSSES FOR TAX ON INVESTMENT, PART IV, LINES 1 and 2
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 2
PAGE 20OF 5
DATE DATE CAPITAL GAIN / (LOS
QUANTITY/DESCRIPTION ACQUIRED SOLD PROCEEDS COST SHORT-TERM LONG-TERM TOTAL
APITAL GAIN DISTRIBUTION.

VAN ECK GLOBAL HARD ASSETS FUND N/A 12721712 86,693 0 0 86,693 86,693
VANGUARD INTER TERM TREAS FD ADMIRAL SHARE N/A 03730112 29,955 0 4] 29,955 29,955
VANGUARD INTERMEDIATE-TERM TREASURY FUND N/A 12/28/12 7,795 0 0 7,795 7,795
GS PRIVATE EQUITY PARTNERS 2000, L.P 12/21/00 01/26/12 330 330 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 03/08/01 01/26/12 126 126 0 ) 0
GS PRIVATE EQUITY PARTNERS 20090, L.P. 07/24/01 01/26/12 65 65 0 0 (0]
GS PRIVATE EQUITY PARTNERS 2000, L.P 10/26/01 01/26/12 242 242 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 12/21/01 01/26/12 148 148 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P, 03/12/02 01/26/12 57 57 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 06/06/02 01/26/12 463 463 0 0 ]
GS PRIVATE EQUITY PARTNERS 2000, L P 08/01/02 01/26/12 544 544 [¢] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P v 12/05/02 01/26/12 536 536 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 01/21/03 01/26/12 705 705 o] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 04/10/03 01/26/12 786 786 0 0 o
GS PRIVATE EQUITY PARTNERS 2000, L P. 09/08/03 01/26/12 852 852 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 12/10/03 01/26/12 1,043 1,043 0 o 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 08/03/04 01/26/12 1,220 1,220 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 11/19/04 01/26/12 621 621 o] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 02/24/05 01/26/12 130 130 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 02/24/05 01/26/12 996 996 0 o 0
GS PRIVATE EQUITY PARTNERS 2000, L P, 05/19/05 01/26/12 406 406 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 05/19/05 01/26/12 15 15 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 05/19/05 01/26/12 19 19 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 06/30/05 01/26/12 7 271 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 06/30/05 01/26/12 360 360 4] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 12/02/05 01/26/12 61 61 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 12/02/05 01/26/12 560 560 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P, 12/02/05 01/26/12 1,109 1,109 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 02/01/06 01/26/12 447 447 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 02/01/06 01/26/12 761 761 o] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P, 02/01/06 01/26/12 111 111 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 03/21/06 01/26/12 667 667 0 [¥] 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 05/11/06 01/26/12 47 47 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 05/11/06 01/26/12 293 293 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 06/28/06 01/26/12 737 737 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 06/28/06 01/26/12 121 121 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 09/12/06 01/26/12 301 301 [¢] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L. P 09/12/06 01/26/12 303 303 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 11/08/06 01/26/12 111 111 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P, 11/08/06 01/26/12 373 373 0 o 0
GS PRIVATE EQUITY PARTHERS 2000, L.P 12/28/06 01/26/12 138 138 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 12/28/06 01/26/12 660 660 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, LP 04/23/07 01/26/12 295 295 ¢ 0 o
GS PRIVATE EQUITY PARTNERS 2000, L P 06/28/07 01/26/12 222 222 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 09/28/07 01/26/12 390 390 o] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 12/28/07 01/26/12 244 244 a 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P , 05/16/08 01/26/12 117 117 ¢] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 09/30/08 01/26/12 437 437 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 06/30/10 01/26/12 1,235 1,235 0 4] 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 06/28/11 01/26/12 6 6 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. N/A 01/26/12 39,057 0 0 39,057 39,057
GS PRIVATE EQUITY PARTNERS 2000, L P. 12/21/00 06/08/12 363 363 o] 4] 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 03/08/01 06/08/12 139 139 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 07/24/01 06/08/12 71 7 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, LP. 10/26/01 06/08/12 266 266 0 a 0

$163,500 $163,500

“
(=]

Subtotal $184,020 $20,520




THE NORTON SIMON FOUNDATION (85-6035908)
RETURN OF PRIVATE FOUNDATON, FORM 990-PF
CAP GAIN NET INCOME, PART 1, LINE 7, COLUMN (b)
CAP GAINS AND LOSSES FOR TAX ON INVESTMENT, PART IV, LINES 1 and 2
FOR THE YEAR ENDED DECEMBER 31, 2012

. STATEMENT 2
PAGE 3 OF §
DATE DATE CAPITAL GAIN / {10S8S)
QUANTITY/DESCRIPTION (cont.) ACQUIRED SOLD PROCEEDS COST SHORT-TERM LONG-TERM TOTAL
GS PRIVATE EQUITY PARTNERS 2000, L.P. 12/21/01 06/08/12 163 163 0 0 4]
GS PRIVATE EQUITY PARTNERS 2000, |.P 03/12/02 06/08/12 63 63 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, LP 06/06/02 06/08/12 510 510 [ 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 08/01/02 06/08/12 600 600 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 12/05/02 06/08/12 590 590 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 01/21/03 06/08/12 777 77 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 04/10/03 06/08/12 866 866 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 09/08/03 06/08/12 938 938 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 12/10/03 06/08/12 1,149 1,149 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 08/03/04 06/08/12 1,344 1,344 g 0 ¢
GS PRIVATE EQUITY PARTNERS 2000, L.P. 11/19/04 06/08/12 684 684 0 0 0
GS PRIVATE EQUITY PARTNERS 200G, L P. 02/24/05 06/08/12 1,087 1,097 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 02/24/05 06/08/12 143 143 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 05/19/05 06/08/12 447 447 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 05/19/05 06/08/12 21 21 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 05/19/05 06/08/12 17 17 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 06/30/05 06/08/12 299 299 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 06/30/05 06/08/12 396 396 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 12/02/05 06/08/12 67 67 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 12/02/05 06/08/12 617 617 0 0 0
GS PRIVATE EQUITY PARTNERS 2008, L P. 12/02/05 06/08/12 1,222 1,222 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 02/01/06 06/08/12 123 123 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 02/01/06 06/08/12 492 492 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 02/01/06 06/08/12 839 839 1] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 03/21/06 06/08/12 735 735 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 05/11/06 06/08/12 52 52 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 05/11/06 06/08/12 323 323 (] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 06/28/06 06/08/12 812 812 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P, 06/28/06 06/08/12 133 133 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 09/12/06 06/08/12 332 332 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 09/12/06 06/08/12 334 334 4] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 11/08/06 06/08/12 411 411 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 11/08/06 06/08/12 122 122 ] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 12/28/06 06/08/12 152 152 o] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 12/28/06 06/08/12 727 727 o 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 04/23/07 06/08/12 326 326 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 06/28/07 06/08/12 245 245 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 09/28/07 06/08/12 430 430 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 12/28/07 06/08/12 269 269 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 05/16/08 06/08/12 129 129 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 09/30/08 06/08/12 482 482 [ 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 06/30/10 06/08/12 1,361 1,361 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 06/28/11 06/08/12 7 7 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 06/08/12 06/08/12 60 60 4] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P N/A 06/08/12 31,993 0 o] 31,993 31,993
GS PRIVATE EQUITY PARTNERS 2000, L.P 12/21/00 09/19/12 528 528 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 03/08/01 09/19/12 202 202 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 07/24/01 09/19/12 103 103 o] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 10/26/01 09/19/12 387 387 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 12/21/01 09/19/12 238 238 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 03/12/02 09/19/12 92 92 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 06/06/02 09/19/12 741 1 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 08/01/02 09/19/12 872 872 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 12/05/02 09/19/12 858 858 0 s} 0
GS PRIVATE EQUITY PARTNERS 2000, 1. P. 01/21/03 09/19/12 1,130 1,130 0 0 0
Subtotal $242,070 $46,577 $0 $195,493 $195,493




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATON, FORM 990-PF
CAP GAIN NET INCOME, PART 1, LINE 7, COLUMN (b}
CAP GAINS AND LOSSES FOR TAX ON INVESTMENT, PART IV, LINES 1 and 2
FOR THE YEAR ENDED DECEMBER 31, 2012

. STATEMENT 2
PAGE4 OF §
DATE DATE CAPITAL GAIN / (LOSS)
QUANTTTY/DESCRIPTION (cont.) ACQUIRED  SOLD PROCEEDS coSsT SHORT-TERM LONG-TERM  TOTAL
GS PRIVATE EQUITY PARTNERS 2000, LP. 04/10/03  09/19/12 1,259 1,259 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 09/08/03  09/19/12 1,364 1,364 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 12/10/03  09/19/12 1,672 1,672 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 08/03/04  09/19/12 1,955 1,955 (i} 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 11/19/04  09/19/12 995 995 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 02/24/05  09/19/12 1,596 1,596 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 02/24/05  09/19/12 208 208 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 05/19/05  09/19/12 24 24 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, LP. 05/19/05  09/19/12 30 30 ] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 05/19/05  09/19/12 650 650 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 06/30/05  09/19/12 434 434 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 06/30/05  09/19/12 576 576 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 12/02/05  09/19/12 97 97 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 12/02/05  09/19/12 898 898 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 12/02/05  09/19/12 1,277 1,777 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 02/01/06  09/19/12 715 715 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, LP 02/01/06  09/19/12 178 178 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 02/01/06  09/19/12 1,218 1,219 o 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 03/21/06  09/19/12 1,069 1,069 ] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 05/11/06  09/19/12 76 76 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 05/11/06  09/19/12 470 470 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 06/28/06  09/19/12 194 194 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 06/28/06  00/19/12 1,181 1,181 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 09/12/06  09/19/12 485 485 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 09/12/06  09/19/12 482 482 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 11/08/06  09/19/12 598 598 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 11/08/06  09/19/12 178 178 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 12/28/06  09/19/12 220 220 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 12/28/06  09/19/12 1,058 1,058 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 04/23/07  09/19/12 473 473 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 06/28/07  09/19/12 356 356 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 09/28/07  09/19/12 625 625 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 12/28/07  09/19/12 391 391 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 05/16/08  09/19/12 187 187 o 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 09/30/08  09/19/12 700 700 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 06/30/10  09/19/12 1,979 1,979 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 06/28/11  09/19/12 10 10 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 06/08/12  09/19/12 88 88 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P N/A  09/19/12 50,757 0 2,619 48,138 50,757
GS PRIVATE EQUITY PARTNERS 2000, L P, 12/2100  11/27/12 261 261 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 03/08/01  11/27/12 100 100 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 07/24/01  11/27/12 51 51 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 10/26/01  11/27/12 192 192 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 12/21/01  11/27/12 118 118 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 03/12/02  11/27/12 45 45 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 06/06/02  11/27/12 367 367 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 08/01/02  11/27/12 432 432 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P, 12/05/02  11/27/12 425 425 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 01/21/03 112712 559 559 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 04/10/03  11/27/12 623 623 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 05/08/03 11/27{12 675 675 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 12/10/03 112712 827 827 0 0 o
GS PRIVATE EQUITY PARTNERS 2000, L.P 08/03/04  11/27/12 968 968 o o 0
GS PRIVATE EQUITY PARTNERS 2000, L P 11/19/04  11/27/12 493 493 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 02/24/05  11/27/12 790 790 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 02/24/05  11/27/12 103 103 0 0 o
GS PRIVATE EQUITY PARTNERS 2000, L.P 05/19/05  11/27/12 15 15 0 0 0
Subtotal $326,338 $80,088 $2,619  $243,631 $246,250




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATON, FORM 980-PF
CAP GAIN NET INCOME, PART 1, LINE 7, COLUMN (b}
CAP GAINS AND LOSSES FOR TAX ON INVESTMENT, PART IV, LINES 1 and 2
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 2
PAGE 5 OF 5
DATE DATE CAPITAL GAIN / (1OSS)

QUANTITY/DESCRIPTION (cont.) ACQUIRED SOLD PROCEEDS COST SHORT-TERM _LONG-TERM TOTAL
GS PRIVATE EQUITY PARTNERS 2000, L.P 05/19/05 11/27/12 12 12 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 05/19/05 11/27/12 322 322 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L. P 06/30/05 11/27/12 215 215 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 06/30/05 11/27/12 285 285 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 12/02/05 11/27/12 48 48 0 [ 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 12/02/05 11/27/12 444 444 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 12/02/05 11/27/12 879 879 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 02/01/06 11/27/12 354 354 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 02/01/06 11/27/12 604 604 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 02/01/06 11/27/12 88 a8 4] 0 ]
GS PRIVATE EQUITY PARTNERS 2000, L.P 03/21/06 11/27/12 529 529 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 05/11/06 11/27/12 38 38 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 05/11/06 11/27/12 233 233 4} 0 ¢}
GS PRIVATE EQUITY PARTNERS 2000, L.P. 06/28/06 11/27/12 585 585 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 06/28/06 11/27/12 96 96 g 4] 0
GS PRIVATE EQUITY PARTNERS 2000, L P 09/12/06 11/27/12 239 239 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 09/12/06 11/27/12 240 240 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 11/08/06 11/27/12 88 88 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 11/08/06 11/27/12 296 296 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P, 12/28/06 11/27/12 109 109 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 12/28/06 11/27/12 524 524 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P. 04/23/07 11/27/12 234 234 0 [ 0
GS PRIVATE EQUITY PARTNERS 2000, L P 06/28/07 11/27/12 176 176 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 09/28/07 11/27/12 309 309 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 12/28/07 11/27/12 194 194 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P. 05/16/08 11/27/12 93 3 0 0 ]
GS PRIVATE EQUITY PARTNERS 2000, L P 09/30/08 11/27/12 347 347 0 0 0
GS PRIVATE EQUITY PARTNERS 2000, L.P 06/30/10 11/27/12 980 980 1] 0 0
GS PRIVATE EQUITY PARTNERS 2000, L P 06/28/11 11/27/12 S 5 0 Q 0
GS PRIVATE EQUITY PARTNERS 2000, L P 06/08/12 11/27/12 43 43 1} (] 0
GS PRIVATE EQUITY PARTNERS 2000, L P 11/27/12 11/27/12 7 7 0 0 [t}
GS PRIVATE EQUITY PARTNERS 2000, L P. N/A 11/27/12 17,123 0 483 16,640 17,123
TOTAL CAPITAL GAIN DISTRIBUTIONS $352,077 $88,704 $3,102 $260,271  $263,373




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF
OTHER INCOME, PART I, LINE 11
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 3
OTHER INCOME Column a Column b Column ¢
Limited Partnership Income $25,909 $22,519 $0
Rights & Reproductions 2,475 0 2,475
TOTAL $28,384 $22,519 $2,475




THE NORTON SIMON FOUNDATICN (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF
EXPENSE DETAIL, PART I, LINES 16a, 16b, 16¢c, 18, 19, 20, 21 AND 23
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 4

LEGAL FEES. Line 16a
General Business and Legal Matters

TOTAL, Line 16a

ACCOUNTING FEES, Line 16b
Auditing and Tax Services

TOTAL, Line 16b

OTHER PROFESSIONAL FEES, Line 16¢
Investment Management
Investment Consuiting
Other

TOTAL, Line 16¢

TAXES, Line 18
Federal Excise Tax
Unrelated Business Income Tax

TOTAL, Line 18

DEPRECIATION, Line 19
Depreciation

TOTAL, Line 19

OCCUPANCY, Line 20
Leased Office Space

TOTAL, Line 20

TRAVEL, CONFERENCES and MEETINGS, Line 21

Travel and Conference
TOTAL, Line 21

OTHER EXPENSES, Line 23
Art Insurance
Bank Service Charges
Insurance - Other
Management Fee *
Rights and Reproductions
Safekeeping / Custodian Fees
Miscellaneous - Curatorial Expenses
Miscellaneous - Office Expenses

TOTAL, Line 23

* See Note on Statement 15

COLUMNa COLUMNb  COLUMNC COLUMN d
$2,848 $1,139 $0 $1,775
$2,848 $1,139 $0 $1,775
$20,266 $4,200 $0 $19,626
$20,266 $4,200 $0 $19,626
$127,591 $127,591 $0 $0
42,326 41,826 0 0
9,565 89 0 9,476
$179,482  $169,506 $0 $9,476
$40,811 $0 $0 $0
(5,881) 0 0 0
$34,930 $0 $0 $0
$61,066 $52 $0 $0
$61,066 $52 $0 $0
$40,132 $8,026 $0 $32,106
$40,132 $8,026 $0 $32,106.
$73 $0 $0 $84
$73 $0 $0 $84
$412,822 $0 $0 $421,359
1,219 1,219 0 0
16,332 8,259 0 8,073
300,000 59,781 500 239,500
0 0 0 0
33,815 33,742 0 0
47,950 0 0 42,545
36,971 14,016 0 20,653
$849,109  $117,017 $500 $732,130




THE NORTON SIMON FOUNDATION (95-6035508)

RETURN OF PRIVATE FOUNDATION, FORM 990-PF
CONTRIBUTIONS PAID, PART I, LINE 25; GRANTS PAYABLE, PART II, LINE 18;
AND CONTRIBUTIONS, PART XV, LINES 3a and 3b
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 5
Purpose of
Date of Status of grant or
Name and Address of Reciptent Contribution recipient contribution Description Amount
Contributions made {accrual basis) during the year, Part I, line 25, column a:
Norton Simon Museum of Art at Pasadena 05/01/12  Public Charity Unrestricted $5,000,000
411 West Colorado Boulevard Support of
Pasadena, CA 91105 the Museum's
Operations
Total Contributions made (accrual basis) during the year $5,000,000
Contributions paid (cash basis) during the year, Part L line 25, column d, and Part XV, line 3a:
Norton Simon Museum of Art at Pasadena Various Public Charity Unrestricted Cash $5,200,000
411 West Colorado Boulevard Support of
Pasadena, CA 91105 the Museum's
Operations
Total Contributions paid (cash basis) during the year $5,200,000
Contributions approved for future payment, Part I1, line 18, column b, and Part XV, line 3b:
Norton Simon Museum of Art at Pasadena Public Charity Unrestricted $0
411 West Colorado Boulevard Support of
Pasadena, CA 91105 the Museum'’s
Operations
Total Contnbutions approved for future payment $0




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF

INVESTMENTS, PART II, LINES 10b AND 13;
ANALYSIS OF CHANGES IN NET ASSETS OR FUND BALANCES, PART III, LINE 3
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 6
Net Net Change in
SCHEDULE OF INVESTMENTS Unrealized Unrealized Unrealized
End of Year Gain/(Loss) Gain/(Loss) Gain/(Loss)
Fair Market on on on
End of Year Value Investments Investments Investments
Description Cost Basis {Columns b & ) End of Year Begin. of Year For the Year
PART II PART 111
Line 10b, Corporate Stocks:
Detail - Statement 7 $53,512,173 $72,180,450 $18,668,277 $10,302,049 $8,366,228
Line 13, Other:
Detail - Statement 8 35,021,849 37,424,366 2,402,517 1,081,025 1,321,492
$88,534,022 $109,604,816 $21,070,794 $11,383,074 $9,687,720
{See Stmt 12)

TOTAL

Note: The Foundation reports investments at their fair market value in Part II.




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF

INVESTMENTS - CORPORATE STOCK, PART II, LINE 10b

FOR THE YEAR ENDED DECEMBER 31, 2012

Statement 7
Page 1 of 3
End End of Year
Units or of Year Fair Market

Description Shares Held Cost Basis Value
Line 10b, Corporate Stock:
Common Stock:
Accenture PLCCL A 4,200 220,318 279,300
Ace Limited Company 5,100 $306,167 $406,980
ADR Elan Corp PLC 7,300 77,257 74,533
ADR Royal Dutch Shell CL A 2,500 103,647 172,375
ADR Royal Dutch Shell CL B 2,858 140,409 202,604
Aflac Inc. 5,500 224,958 292,160
Air Products & Chemicals, Inc. 3,600 238,328 302,472
Allegheny Technologies, Inc. 11,700 608,640 355,212
Allergan, Inc. 1,300 34,669 119,249
Allstate Corp. 5,200 129,376 208,884
Amazon.com, Inc. 300 69,167 75,342
American Tower REIT 10,300 273,440 795,881
Aon PLC 2,900 111,603 161,240
Apple, Inc. 1,340 326,227 714,260
Barrick Gold Corp. 3,800 96,054 133,038
BB&T Corp. 9,000 239,504 261,990
Beam Inc. 1,400 76,087 85,526
BlackRock, Inc. 1,120 195,272 231,515
Boeing Co. 1,600 77,794 120,576
Bristol-Myers Squibb Co. 16,500 528,005 537,735
Broadcom Corporation, CL A 18,200 441,170 604,422
Carnival Corp 13,200 415,685 485,364
Caterpiltar Inc. 2,400 224,011 214,992
Centene Corp. 5,100 176,305 209,100
Cenovus Energy Inc. 9,200 235,693 308,568
Cerner Corp. 2,600 46,676 201,864
Chevron Corp. 3,313 223,669 358,268
CME Group Inc. 8,000 457,309 405,680
Coach, Inc, 2,300 110,166 127,673
Cobalt Intl Energy Inc. 9,700 198,895 238,232
Cognizant Technology Solutions Corp 1,900 139,214 140,695
Comcast Corp New - CL A 18,600 366,678 695,268
Costco Wholesale Corp New 950 79,269 93,831
Danaher Corp. 5,300 174,776 296,270
Darden Restaurants Inc. 1,300 65,234 58,591
Dow Chemical Co. 4,400 131,841 142,208
Dreamworks Animation Inc. CL A 6,200 135,333 102,734
Dril-Quip Inc. 1,800 102,467 131,490
Eaton Corp PLC 10,800 520,609 585,360

Common Stock subtotal: 8,321,922 10,931,482




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF

INVESTMENTS - CORPORATE STOCK, PART II, LINE 10b

FOR THE YEAR ENDED DECEMBER 31, 2012

Statement 7
Page 2 of 3
End End of Year
Units or of Year Fair Market

Description Shares Held Cost Basis Value
Common Stock (cont):
Ensco PLC, CL A 5,500 302,340 326,040
Encana Corp 6,800 174,990 134,368
Express Scripts Inc. 9,900 477,411 534,600
Freeport-McMoran Copper & Gold Inc. 1,600 56,907 54,720
Gannett, Inc. 9,500 111,870 171,095
General Electric Co. 6,100 112,489 128,039
Gilead Sciences Inc. 18,100 889,187 1,329,445
Goldman Sachs Group, Inc. 5,400 600,614 688,824
Google, Inc., CL A 670 89,536 475,278
Halliburton Co. 20,600 624,987 714,614
Henry Jack & Assoc Inc. 6,400 207,741 251,264
Hewlett-Packard Co. 6,400 155,510 91,200
Home Depot Inc. 7,600 274,724 470,060
Internationa! Business Machines Corp. 600 57,086 114,930
Iron Mountain, Inc. 10,343 279,991 321,150
Jabil Circuit, Inc. 15,300 262,450 295,137
JPMorgan Chase & Co. 6,652 162,265 292,488
Kinder Morgan Inc. 4,800 167,432 169,584
KLA-Tencor Corp 1,200 38,142 57,312
Lowe's Companies, Inc. 3,000 13,730 106,560
Lululemon Athletica Inc. 2,100 138,517 160,083
LyondellBasell Indu-Cl A-W/I 7,000 227,954 399,630
Marsh & MclLennan Co's Inc. 10,200 319,628 351,594
Microsoft Corp. 6,700 160,347 179,091
Molina Healthcare Inc. 5,700 135,794 154,242
Mondelez Intl Inc. 2,359 16,647 60,084
Monsanto Co. 1,500 79,181 141,975
Mosaic Co 2,400 129,746 135,912
NVR Inc. 100 59,189 92,000
Newell Rubbermaid Inc. 4,500 95,767 100,215
Nielson Holdings BV 8,400 235,518 256,956
Nike Inc., CLB 3,000 118,860 154,800
Noble Energy Inc. 5,000 323,201 508,700
Norfolk Southern Corp. 3,700 175,608 228,808
Nucor Corp. 1,700 58,331 73,406
NYSE Euronext 2,100 76,910 66,234
ON Semiconductor Corp. 17,300 117,866 121,965
Oracle Cormp. 14,300 371,268 476,476
PG&E Corp. 3,100 132,043 124,558
Philip Morris International, Inc. 7,000 136,870 585,480

Common Stock subtotal: 16,490,569 22,030,399




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF
INVESTMENTS - CORPORATE STOCK, PART II, LINE 10b
FOR THE YEAR ENDED DECEMBER 31, 2012

Statement 7
Page 3 of 3
End End of Year
Units or of Year Fair Market

Description Shares Held Cost Basis Value
Common Stock (cont):
Polypore Intl Inc. 5,300 193,009 246,450
Progressive Corp. 6,000 70,007 126,600
Prothenia Corp PLC 178 1,496 1,305
Republic Sves Inc. 9,100 270,396 266,903
Schlumberger Ltd. 7,900 266,698 547,391
Charles Schwab Corporation 4,900 73,613 70,364
Scripps Networks Interactive, CL A 3,500 138,042 202,720
Seattle Genetics Inc. 12,700 241,918 294,640
Signet Jewelers Ltd. Ord 4,800 191,474 256,320
Sirius XM Radio Inc. 62,300 149,573 180,047
Stanley Black & Decker Inc. 1,000 55,003 73,970
Starbucks Corp. 5,900 292,652 316,358
Target Corp. 1,500 75,058 88,755
TE Connectivity Ltd. 1,900 _ 32,114 70,528
Tiffany & Co. 7,600 377,306 435,784
Time Warner Cable, Inc. 2,066 68,216 200,794
TransCanada Corp 4,600 190,839 217,672
United Technologies Corp. 800 14,960 65,608
Vantiv Inc. 3,700 62,900 75,554
Visa, Inc., CLA 3,100 174,460 469,898
Wells Fargo & Co 8,500 255,847 290,530
Westin Digital Corp. 1,700 72,441 72,233
Weyerhaeuser Co. 7,200 150,187 200,304
Whirlpool Corp. 3,000 192,209 305,250
Workday Inc., CL A 1,600 44,800 87,201

Total Common Stock:, $20,145,787 $27,193,578
Equity Mutual Funds:
EuroPacific Growth Fund 707,795 $19,556,023 $29,125,787
Van Eck - Global Hard Assets Ffund 166,409 6,849,702 7,470,119
Vanguard Emerg. Markets Stock Ind. Fund 144,869 3,581,674 4,051,998
Vanguard-REIT Index Fund 300,691 3,378,987 4,338,968

Total Equity Mutual Funds _ $33,366,386 $44,986,872
Total Line 10b, Corporate Stock $53,512,173 $72,180,450




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF
INVESTMENTS - OTHER, PART II, LINE 13
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 8
End End of Year
of Year Fair Market
Description Units Held Cost Basis Value
Line 13, Investments - Other:
Fixed Income Mutual Funds:
Dodge & Cox Income Fund 1,315,394 $15,889,632 $18,231,361
Vanguard Interm - Term Treasury Fund 714,198 8,234,023 8,356,119
Total Fixed Income Mutual Funds $24,123,655 $26,587,480
Short Term Investments:
Northern Trust - Diversified Assets Portfolio n/a $756,976 $756,976
Total Short Term Investments $756,976 $756,976
Alternative Investments:
GS Private Equity Partners 2000, L.P. n/a $1,285,218 $704,745
Weatherlow Offshore Fund I Ltd. CL 1A 8,794 8,856,000 9,375,165
Total Alternative Investments $10,141,218 $10,079,910
Total Line 13, Investments - Other $35,021,849 $37,424,366




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF
DEPRECIATION, PART I, LINE 19 AND
PROPERTY AND EQUIPMENT, PART II, LINE 14
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 9
Current Year Ending
Useful Date of Cost Depreciation Accumulated Book
Description Method Life Acquisition Basis Expense Depreciation Value
Part II, Part1, Part 11, Part 11,
line 14 line 19 line 14 line 14
column (a) column (b) and
column (c)
Security / Fire
Equipment S/L 5/10 Years 1997-2012 $420,870 $24,629 $251,205 $169,665
Lighting
Fixtures S/L 10 Years  1998-2011 275,397 11,522 216,644 58,753
Documentary
Film S/L 10 Years  2001-2002 " 159,319 447 159,319 0
Earthquake
Preparedness
Equipment S/L 10 Years  1995-2007 86,627 1,454 86,627 0
Other S/L 3-10 Years 1999-2012 379,920 23,014 316,443 63,477
TOTAL $1,322,133 $61,066 $1,030,238 $291,895




THE NORTON SIMON FOUNDATION (95-6035908)

RETURN OF PRIVATE FOUNDATION, FORM 990-PF

DESCRIPTION OF OTHER ASSETS, PART II, LINE 15
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 10

Description of Other Assets

Collection of Art

Frames

TOTAL

End of Year
Book Value

$55,867,260

146,384
$56,013,644

End of Year
Fair Market
Value

$1,232,020,550

146,384

$1,232,166,934




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF
OTHER LIABILITIES, PART II, LINE 22
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 11

OTHER LIABILITIES

Deferred federal excise tax
Federal excise tax payable

TOTAL

Beginning of Year
{column a)

$227,661

0

$227,661

End of Year

(column b)
$421,416

3,170

$424,586




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF
ANALYSIS OF CHANGES IN NET ASSETS OR FUND BALANCES, PART III, LINES 3 and 5
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 12

Other increases in net assets (Part 111, Line 3):
Change in unrealized qain/(loss) on investments - see Statement 6 __%$9.687,720

Other decreases in net assets (Part I1I, Line 5):
Change in provision for deferred federal excise tax payable ($193,755)




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF
CHANGES TO GOVERNING DOCUMENTS
PART VII-A, LINE 3
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 13
Page 1 of 23

Please see attached Bylaws, which were amended May 1, 2012.
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THE NORTON SIMON FOUNDATION

BYLAWS

for the regulation, except as otherwise provided by
statute or its Articles of Incorporation, of
THE NORTON SIMON FOUNDATION
a California nonprofit public benefit corporation

April 20, 2007
with amendments through May 1, 2012
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 ARTICLE] OFFICES

Section 1.01 PRINCIPAL OFFICE

The corporation’s principal office shall be fixed and located at such place as the Board of Trustees
(herein called the “Board”) shall determine. The Board is granted full power and authority to change said
principal office from one location to another.

Section 1.02 OTHER OFFICES

Branch or subordinate offices may be established at any time by the Board at any place or places.
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ARTICLE II TRUSTEES .

Section 2.01 POWERS

Subject to the limitations of the laws of the State of California, the Articles of Incorporation
(“Articles”) and these Bylaws, the activities and affairs of the corporation shall be conducted and all
corporate powers shall be exercised by or under the direction of the Board. The Board may delegate the
management of the actvities of the corporation to any person or persons, a management company or
committees however composed, provided that the activities and affairs of the corporation shall be managed
and all corporate powers shall be exercised under the ultimate direction of the Board. Without prejudice to
such general powers, but subject to the same limutations, it is hereby expressly declared that the Board shall
have the following powers in addition to the other powers enumerated in these Bylaws.

(a) To select and remove all the officers, agents and employees of the corporation, prescribe
such powers and duties for them as may not be inconsistent with law, the Articles or these
Bylaws, fix their compensation and require from them such secunty, if any, for faithful
performance as the Board may deem appropriate.

(b) To conduct, manage and control the affairs and activities of the corporation, and to make
such rules and regulations therefor not inconsistent with law, the Articles or these Bylaws,
as they may deem appropriate.

()  To adopt, make and use a corporate seal and to alter the form of such seal from time to
time as they may deem appropriate.

(d) To borrow money and incur indebtedness for the purposes of the corporation, and to cause
to be executed and delivered therefor, in the corporate name, promissory notes, bonds,
debentures, deeds of trust, mortgages, pledges, hypothecations or other evidences of debt
and securities therefor.

Section 2.02 NUMBER OF TRUSTEES

The authorized number of Trustees shall be eleven (11) until changed by amendment of these
Bylaws duly adopted by the vote of the Members then entitled to exercise a majority of the voting power of
the corporation.

Section 2.03 ELECTION AND TERM OF OFFICE; REMOVAL

The Trustees shall be elected at each annual meeting of the Members, but if any annual meeung is
not held, or the Trustees are not elected at such meeting, the Trustees may be elected at any special
meeting of the Members. All Trustees shall hold office until their respective successors are duly elected,
except that a Trustee may be removed with or without cause by vote of the Members then entitled to
exercise a majority of the voting power of the corporation.

Not more than 49% of the persons serving on the Board at any time may be interested persons. An
interested person is:

(a) any person being compensated by the corporation for services rendered to it within the
previous 12 months, whether as a full-time or part-time employee, independent contractor,
or otherwise, excluding any reasonable compensation paid to a Trustee as Trustee; and

(b)  any brother, sister, ancestor, descendant, spouse, brother-in-law, mother-in-law, or father-
in-law of any such person.
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However, any violation of the provisions of this paragraph shall not affect the validity or
enforceability of any transaction entered into by the corporation.

Section 2.04 VACANCIES

Subject to the provisions of Section 5226 of the California Nonprofit Public Benefit Corporation
Law (“Law"), any Trustee may resign effective upon giving written notice to the Chair, the President, the
Secretary or the Board, unless the notice specifies a later time for the effectiveness of such resignation. If
the resignation is effective at a future time, a successor may be selected before such time, to take office
when the resignation becomes effective. Vacancies on the Board shall be filled in the same manner as the
Trustee(s) whose office is vacant was selected. Each Trustee so selected shall hold office until the
expiration of the term of the replaced Trustee and until a successor has been selected and qualified.

A vacancy or vacancies on the Board shall be deemed to exist in case of the death, resignation or
removal of any Trustee, or if the authorized number of Trustees be increased. The Board may declare
vacant the office of a Trustee who has been declared of unsound mind by a final order of court, or
convicted of a felony, or been found by a final order or judgment of any court to have breached any duty
arising under Article 3 of Chapter 2 of the Law.

No reduction of the authorized number of Trustees shall have the effect of removing any Trustee
prior to the expiration of the Trustee’s term in office.

Section 2.05 PLACE OF MEETING

Meetings of the Board shall be held at any place within or without the State of California which has
been designated from time to time by the Board, the Chair, or the President. In the absence of such
designation, regular meetings shall be held at the principal office of the corporation.

Section 2.06 ANNUAIL MEETINGS

The Board shall hold an annual meeting for the purposes of organization, selection of officers and
the transaction of other business. Annual meetings of the Board shall be held on such dates and at such
times as may be fixed by the Board, the Chair or the President.

Section 2.07 SPECIAL MEETINGS

Special meetings of the Board for any purpose or purposes may be called at any time by the Chair or
the President. If either of them is unable or refuses to act, then a special mceting may be called by any Vice
President or by any two or more Trustees.

Section 2.08 NOTICE OF ANNUAL AND SPECIAL MEETINGS

Annual and special meetings of the Board shall be held upon four (4) days' notice by first-class mail
or forty-eight (48) hours’ notice given personally or by telephone, facsimile, electronic mail or other similar
means of communication. Any such notice shall be addressed or delivered to each Trustee at such
Trustee’s address as it is shown upon the records of the corporation or as may have been given to the
corporatton by the Trustee for purposes of notice or, if such address is not shown on such records or is not
readily ascertainable, at the place in which the meetings of the Trustees are regularly held.

Notice by mail shall be deemed to have been given at the time a written notice is deposited in the
United States mail, postage prepaid. Any other written notice shall be deemed to have been given at the
time it is personally delivered to the recipient or is delivered to a common carrier for transmission, or
actually transmitted by the person giving the notice by electronic means, to the recipient. Oral norice shall
be deemed to have been given at the time it is communicated, in person or by telephone or wireless, to the
recipicnt or to a person at the office of the recipient who the person giving the notice has reason to believe
will promptly communicate it to the receiver.
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Section 2.09 QUORUM

The greater of one-third (1/3) of the Trustees then in office and one-fifth (1/5) of the authorized
number of Trustees, but in no event less than three (3) Trustees, constitutes a quorum of the Board for the
transaction of business, except to adjourn as provided in Section 2.12. Every act or decision done or made
by a majority of the Trustees present at a meeting duly held at which a quorum is present shall be regarded
as the act of the Board, unless a greater number be required by law or by the Arucles, except as provided in
the next sentence. A meeting at which a quorum is initially present may continue to transact business
notwithstanding the withdrawal of Trustees, if any action taken is approved by at least a majority of the
required quorum for such meeting.

Section 2.10 PARTICIPATION IN MEETINGS BY CONFERENCE TELEPHONE
Trustees may participate in a meeting of the Board through use of conference telephone or similar
communicarions equipment, so long as all Trustees participating in such meetings can hear one another.

Section 2.11 WAIVER OF NOTICE

Notice of a meeting need not be given to any Trustee who signs a waiver of notice or a written
“consent to holding the meeting or an approval of the minutes thereof, whether before or after the meeting,
or who attends the meeting without protesting, prior thereto or at its commencement, the lack of notice to
such Trustee. All such waivers, consents and approvals shall be filed with the corporate records or made a

part of the minutes of the meetings.

Section 2.12 ADJOURNMENT

A majority of the Trustees present, whether or not a quorum is present, may adjourn any Trustees’
meeting to another time and place. Notice of the time and place of holding an adjourned meeting need not
be given to absent Trustees if the time and place be fixed at the meeting adjourned, except as provided in
the next sentence. If the meeting is adjourned for more than twenty-four (24) hours, notice of any
adjournment to another time and place shall be given prior to the time of the adjourned meeting to the
Trustees who were not present at the time of the adjournment.

Section 2.13 ACTION WITHOUT MEETING

Any action required or permitted to be taken by the Board may be taken without a meeting if all
members of the Board shall consent in writing to such action. Such consent or consents shall have the
same effect as a unanimous vote of the Board and shall be filed with the minutes of the proceedings of the

Board.

Section 2.14 RIGHTS OF INSPECTION
Every Trustee shall have the absolute right at any reasonable time to inspect and copy all books,
records and documents of every kind and to inspect the physical properties of the corporation.
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Section 2.15 EXECUTIVE COMMITTEE

Subject to the provisions of Section 2.17, there shall be an Executive Committee consisting of three
Trustees which, except when the Board is in session, and except as its powers may be otherwise limited by
the Board or by the Law, shall have and may exercise the powers of the Board in the management of the
business and affairs of the corporation and may authorize the seal of the corporation to be affixed to all
papers which may require it.

The Executive Commuttee shall also have the power of general supervision, management, and
control of the business of the corporation and over its several officers.

Appointments to and removals from the Executive Committee shall be by a majority vote of the
Trustees then in office. A majority of all the members of the Executive Committee may determine its rules
of procedure unless the Board shall otherwise provide. The Board shall have the power to remove the
members of the Executive Committee at any time, either with or without cause and to fill vacancies;
provided that all appointments to and removals from the Executive Commuttee shall be by a majority vote
of the Trustees then in office. The compensation, if any, of each member of the Executive Committee shall
be as prescribed from time to time by the Board.

Any action which under the provisions of the Law may be taken at a meeting of the Executive
Committee, may be taken without a meeting 1f authorized by a writing signed by all members of the
Executive Committee who would be entitled to vote at a meeting for such purpose and filed with the
Secretary of the corporation.

Section 2.16 STANDING OR SPECIAL COMMITTEES

In the event that the Board determines that the management of the corporation would be benefited
by the establishment of one or more standing or special committees, the Board may, from time to time,
establish one or more such committees.

The establishment of a standing or special committee shall be effected by a resolution of the Board
approved by the vote of the majority of the Trustees then in office, which specifically sets forth the powers
and duties delegated to such committee. Each such committec shall consist of two or more Trustees and
shall be presided over by a Trustee selected by the Board, the Chair or the President.

The term “standing committee” or “special committee” shall mean any committee appointed by the
Board which is authorized by specific delegation, without further Board action, to make and implement
decisions on behalf of the Board, or to implement, with some degree of discretion, decisions of the Board
pursuant to guidelines established by the Board. Notice of, and procedures for, meetings of standing or
special committees shall be as prescribed by the chairman of each such standing or special committee, and
meetings of standing or special committees may be called by the Board, Chaur, President or the chairman of
the standing or special commirtee.

Any action which under the provisions of the Law may be taken at a meeting of a standing or
special committee, may be taken without a meeting if authorized by a writing signed by all members of the
committee who would be entitled to vote at a meeting for such purpose and filed with the Secretary of the

corporation,.
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Section 2.17 LIMITATIONS UPON COMMITTEES OF THE BOARD
No committee of the Board, including the Executive Committee, shall have any of the authority of
the Board with respect to:

(a) The filling of vacancies on the Board or on any committee which has the authority of the

Board;

(b) The fixing of compensation of the Trustees for serving on the Board or on any committee
which has the authority of the Board;

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

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

(e} The appointment of other committees of the Board or the members thereof if such
committee will have the authority of the Board;

() The expenditure of corporate funds to support a nominee for Trustee after there are more
people nominated for Trustee than can be elected; or

() The approval of any self-dealing transaction, as such transactions are defined in Section
5233(a) of the Law, except that when 1t is not reasonably practicable to obtain approval of
the Board prior to entering into such a transaction, a committee authorized by the Board
may approve the transaction subject to ratification of a majority of the Trustees then in
office (without counting the vote of any interested Trustee) at the next meeting of the
Board. The Board or a commuttee of the Board, as the case may be, may ratify a self-
dealing transaction only if the facts set forth in Section 5233(d)(2) are established to the
satisfaction of the Board and the committee. The Board may, but need not, ratify any self-
dealmg transaction if Section 5233(d) (1) is applicable.

Section 2.18 ADVISORY COMMISSIONS

The Board, the Executive Committee, the Chair or the President may from time to time appoint
such advisory commissions as deemed appropriate, consisting of Trustees or persons who are not Trustees,
but such advisory commissions shall not be deemed committees of the Board and shall not exercise any
power of the Board. Notice of, and procedures for, mectings of advisory commissions shall be as prescribed
by the chairman of each such advisory commission, and meetings of advisory commission may be called by
the Board, the Executive Committee, the Chair, the President or the chairman of the advisory commission.

Section 2.19 FEES AND COMPENSATION

Trustees shall not receive any stated salary for their services as Trustees, but, by resolution of the
Board, payment may be made to Trustees or Members of reasonable compensation for services actually
rendered to this corporation. This corporation shall not make any loan of money or property to, or
guarantee the obligation of, any Trustee, Member or officer, unless approved by the Attorney General;
provided, however, that the corporation may advance money to a Trustee, Member or officer of the
corporation for reasonable expenses anticipated to be incurred in the performance of the duties of such
Trustee, Member or officer, provided that in the absence of such advance, such Trustee, Member or officer
would be entitled to be reimbursed for such expenses by the corporation.

Subject to the provisions of Section 2.03 of these Bylaws, nothing herein contained shall be
construed to preclude any Trustec from serving the corporartion in any other capacity as an officer, agent,
employee or otherwise, and receiving compensation therefor.

6
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ARTICLE 111 MEMBERS

Section 3.01 CLASSES

There shall be one class of Members. Members of the corporation shall be those persons who have
been elected to membership by the Members.

Each Member shall have the right to vote, as set forth in Section 3.02 for the election of Trustees,
to amend the Bylaws of the corporation, to dispose of substantially all of the assets of the corporation and
on a merger or a dissolution. Additionally, Members shall have all of the rights afforded Members under
the Law.

Nothing in this Section 3.01 shall be construed as limitng the right of che corporation to refer to
persons or entities associated with it as “members” even though such persons or entities are not Members as
defined above, and no such reference shall constitute anyone a Member, within the meaning of Section
5056 of the Law or the foregoing provisions of this Section 3.01, unless such persons or entities shall have
applied and been approved for membership as above set forth. The corporation may confer by amendment
of its Articles or of these Bylaws some or all of the rights of a Member, as set forth in this Article 111, upon
any person or entity who does not have the right to vote on any of the matters set forth in the second
paragraph of this Section 3.01, but no such person or entity shall be a Member within the meaning of said
Section 5056.

Section 3.02 VOTING RIGHTS
Subject to the provisions of Section 5612 of the Law, and Section 3.11, each Member shall be
entitled to one vote on each matter submicted to a vote of the Members.

Section 3.03 TRANSFER OF MEMBERSHIP
No Member shall transfer for value a membership or any right arising from it. All rights of
membership cease on the Member’s death,

Section 3.04 TERMINATION OF MEMBERSHIP

Any Member may resign at any cime by giving written notice to the Chair, the President, the
Secretary or the Board. Any such resignation shall take effect at the date of the receipt of such nonice or
such later time as may be specified therein. Unless otherwise specified therein, acceptance of such
resignation shall not be necessary to make it effective.

The Members may expel or suspend a Member for conduct which the Members 1n good faith shall
deem inimical to the best interests of the corporation, including, without limitation, flagrant violation of
any provision of these Bylaws or failure to sarisfy membership qualifications. The Members shall give the
Member who is the subject of the proposed action fifteen days’ prior notice of the proposed expulsion or
suspension and the reasons therefor. The Member may submirt a written statement to the Members
regarding the proposed action not less than five days before the effective date of the proposed expulsion or
suspension. Prior to the effective date of the proposed action, the Members shall review any such statement
submitted and shall determine the mitigating effect, if any, of the information contained therein on the
proposed expulsion or suspension. A suspended Member shall not carry any of the voting rights set forth in
Section 3.02.

Section 3.05 PLACE OF MEETINGS

Meetings of Members shall be held at any place within or outside the State of California designated
1
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by the Board, the Chair or the President. In the absence of any such designation, meetngs shall be held at
the principal office of the corporation.

Section 3.06 ANNUAL MEETINGS

The annual meeting of the Members shall be held each year on a date and at a time designated by
the Board, the Chair or the President.

Section 3.07 SPECIAL MEETINGS

Special meetings of Members may be called at any time by the Board, the Chair, the President, or
by one or more Members holding not less than one-fourth (1/4) of the voting power of the corporation.
Upon request in writing to the Chair, the President, any Vice President or the Secretary by any person
(other than the Board) entitled to call a special meeting of Members, the officer forthwith shall cause notice
to be given to the Members entitled to vote that a meeting will be held at a time fixed by the Board, not less
than 35 or more than 90 days after the receipt of the request. If the notice is not given within 20 days after
receipt of the request, the persons entitled to call the meeting may give the notice.

Section 3.08 NOTICE OF ANNUAL OR SPECIAL MEETINGS

Written notice of each annual or special meeting of Members shall be given not less than 10 nor
more than 90 days before the date of the meeting to each Member entitled to notice thereof; provided,
however, that if notice 1s given by mail, and the notice is not mailed by first-class, registered, or certified
mail, the notice shall be given not less than 20 days before the meeting. Such notice shall state the place,
date and hour of the meeting and:

(a)  in the case of a special meeting, the general nature of the business to be transacted and no
other business may be transacted, or

(b) in the case of the annual meeting, those matters which the Board, at the time of the
mailing of the notice, intends to present for action by the Members, but, subject to the
provisions of applicable law, any proper matter may be presented at the meeting for such
action.

The notice of any meeting at which Trustees are to be elected shall include the names of all those
who are nominees at the time the notice is sent to Members.

Notice of a Members’ meeting shall be given either personally or by mail or by other means of
written communication, addressed to a Member at the address of such Member appearing on the books of
the corporation or given by the Member to the corporation for the purpose of notice, or, 1f no such address
appears ot 1s given, at the place where the principal office of the corporation is located or by publication at
least once in a newspaper of general circulation in the county in which the principal office is located.
Notice by mail shall be deemed to have been given at the time a written notice 1s deposited m the United
States mails, postage prepaid. Any other written notice shall be deemed to have been given at the time it is
personally delivered to the recipient or is transmitted by the person giving the notice by electronic means to
the recipient. Oral notice shall be deemed to have been given at the time it is communicated, in person or
by telephone or wireless, to the recipient or to a person at the office of the recipient who the person giving
the notice has reason to belicve will promptly communicate it to the receiver.

Section 3.09 QUORUM

One-third (1/3) of the voting power, but not less than three (3) Members, represented in person, by
conference telephone or similar communications equipment, or by proxy, shall constitute a quorum at any
meeting of Members. If a quorum is present, the affirmative vote of the majority of the voting power
represented at the meeting, entitled to vore, and voting on any matter shall be the act of the Members,
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unless the vote of a greater number is required by law, by the Articles or by these Bylaws; provided,
however, that the Members present at a duly called or held meeting at which a quorum is present may
continue to do business until adjournment, notwithstanding the withdrawal of enough Members to leave
less than a quorum, 1f any action taken (other than adjournment) is approved by at least a majority of the
Members required to constitute a quorum.

Section 3.10 PARTICIPATION IN MEETINGS BY CONFERENCE TELEPHONE

Members may participate in a meeting of the Members through use of conference telephone or
similar communications equipment, so long as all Members participating in such meetings can hear one
another.

Section 3.11 ADJOURNED MEETINGS AND NOTICE THEREOF

Any Members’ meeting, whether or not a quorum is present, may be adjoumed from time to time
by the vote of a majority of the votes represented either in person or by proxy, but in the absence of a
quorum (except as provided in Section 3.09) no other business may be transacted at such meeting.

It shall not be necessary to give any notice of the time and place of the adjourned meeting or of the
business to be transacted thereat, other than by announcement at the mecting at which such adjournment
is taken; provided, however, when any Members' meeting is adjourned for more than 45 days notice of the
adjourned meening shall be given as in the case of the meeting as originally called, whether annual or
special.

Section 3.12 VOTING

The Members entitled to notice of any meeting or to vote at any such meeting shall be only persons
in whose name memberships stand on the records of the corporation. Elections need not be by ballot;
provided, however, that all elections for Trustees must be by ballot upon demand made by a Member at the
meeting and before the voting begins. In any election of Trustees, the candidates receiving the highest
number of votes are clected.

Section 3.13 CONSENT OF ABSENTEES

The transactions of any mecting of Members, however called and noticed, and wherever held, are
as valid as though had at a meeting duly held after regular call and notice, if a quorum is present either in
person or by proxy, and if, either before or after the meeting, each of the persons entitled to vote, not
present 1m person or by proxy, signs a written waiver of notice or a consent to the holding of the meeting or
an approval of the minutes thereof. All such waivers, consents and approvals shall be filed with the
corporate records or made a part of the minutes of the meeting.

Acttendance of a person at a meeting shall constitute a waiver of notice of and presence at such
meeting, except when the person objects, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened and except that attendance at a meeting is not a
waiver of any right to object to the consideration of matters required by the Law to be included i the
notice but not so included, if such objection is expressly made at the meeting. Neither the business to be
transacted at nor the purpose of any regular or special meeting of Members need to specified in any written
waiver of notice, consent to the holding of the meeting or approval of the minutes thereof, exceprt as
provided in Section 5511 (f) of the Law.

Section 3.14 ACTION WITHOUT MEETING

Subject to Section 5513 of the Law, any action which, under any provision of the Law, may be
taken at any regular or special mecting of Members, may be taken without a meeting 1f the corporation
distributes a written ballot to every Member entitled to vote on the matter. Such ballot shall set forth the
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proposed action, provide an opportunity to specify approval or disapproval of any proposal, and provide a
reasonable time within which to return the ballot to the corporation.

10
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Approval by written ballot pursuant to this Section shall be valid only when the number of votes
cast by ballot within the time period specified equals or exceeds the quorum required to be present at a
meeting authonzing the action, and the number of approvals equals or exceeds the number of votes that
would be required to approve at a meeting at which the total number of votes cast is the same as the
number of the votes cast by ballot.

Ballots shall be solicited in a manner consistent with the requirements of the last paragraph of
Section 3.08. All such solicitations shall indicate the number of responses needed to make the quorum
requirement and, with respect to ballots other than for the election of Trustees, shall state the percentage of
approvals necessary to pass the measures submitted. The solicitation must specify the time by which the
ballot must be received in order to be counted.

Section 3.15 PROXIES

Every person entitled to vote a membership has the right to do so either in person or by one or
more persons authorized by a written proxy executed by such Member and filed with the Secretary. Any
proxy duly executed is not revoked and continues in full force and effect until revoked by the person
executing it prior to the vote pursuant thereto. Such revocation may be effected either

(@) by a writing delivered to the Secretary of the corporation stating that the proxy 1s revoked,

(b) by a subsequent proxy executed by the person executing the prior proxy and presented to
the meeting, or,

(c) as to any meeting, by attendance at the.meeting and voting in person by the person
executing the proxy.

No proxy shall be valid after the expiration of eleven (11) months from the date of its execution
unless otherwise provided in the proxy, except that the maximum term of any proxy shall be three (3) years
from the date of execution.

Section 3.16 CONDUCT OF MEETING

The Chair shall preside as Chair at all meetings of the Members. In the absence of the Chair or, if
there be none, the President shall preside at all meetings of the Members., The Chair shall conduct each
such meeting in a businesslike and fair manner, but shall not be obligated to follow any technical, formal or
parliamentary rules or principles of procedure. The Chair shall have all of the powers usually vested n the
Chair of a meeting of Members. Without limiting the generality of the foregoing, the Chair’s rulings on
procedural matters shall be conclusive and binding on all Members, unless at the time of a ruling a request
for a vote is made to the Members entitled to vote and which are represented in person or by proxy at the
meeting, in which case the decision of a majority of such Members shall be conclusive and binding on all

Members.

Section 3.17 NEW MEMBERS AFTER JUNE 1, 1994

No person shall be elected a Member after June [, 1994 unless such person shall receive the
affirmative vote of seventy-five percent or more of the Members entitled to vote. Notwithstanding any
other provision of the Articles, the Bylaws or any other rules and regulations, the provisions of this Section
3.16 may only be amended by the affirmative vote of seventy-five percent or more of the Members.
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ARTICLE IV OFFICERS

Section 4.01 OFFICERS

The officers of the corporation shall be a Chair, President, one or more Vice Presidents, any of whom
may be designated an Execunive Vice President, a Secretary and a Treasurer. The corporation may also have,
at the discretion of the Board, one or more additional Vice Presidents, a Chief Financial Officer, one or more
Assistant Secretaries, one or more Assistant Treasurers, and such other officers as may be elected or appointed
in accordance with the provisions of Section 4.03. One person may hold two or more offices, except that
neither the Secretary nor the Chief Financial Officer may serve concurrently as the President or Chair.

Section 4.02 ELECTION

The officers of the corporation, except such officers as may be elected or appointed in accordance
with the provisions of Section 4.03 or Section 4.05 shall be chosen annually by the Board, and shall hold
their respecuve offices until their resignation, removal, or other disqualification from service or until their
respective successors shall be elecred.

Section 4.03 SUBORDINATE OFFICERS )
The Board may appoint such other officers as the business of the corporation may require, cach of
whom shall hold office for such period, have such authority and perform such duties as are provided in these

Bylaws or as the Board may from time to time determine.

Section 4.04 REMOVAL AND RESIGNATION

Any officer may be removed, either with or without cause, by a majority of the Trustees then in
office, at any regular or special meeting of the Board, or, except in the case of an officer chosen by the
Board, by any officer or committee upon whom such power of removal may be conferred by the Board.

Any officer may resign at any time by giving written notice to the Chair, the President, the
Secretary or the Board. Any such resignation shall take effect at the date of the receipt of such nouce or at
any later time specified thercin and, unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

Section 4.05 VACANCIES

A vacancy in any office because of death, resignation, removal, disqualification or any other cause
shall be filled in the manner prescribed in these Bylaws for regular appointment to such office, provided that
such vacancies may be filled as they occur and not on an annual basis.

Section 4.06 CHAIR

The Chair shall preside at all meetings of the Members, of the Board and of the Executive

Committee. Subject to the control of the Board, the Chair shall have general responsibility for the
supervision and directing of the business of the Board. He or she shall have such other powers and duties as

may be prescribed from time to time by the Board.
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Section 4.07 PRESIDENT

The President is the chief executive officer of the corporation and has, subject to the control of the
Board, general supervision, direction and control of the business and officers of the corporation. In the
absence of the Chair or, if there be none, the President shall preside at all meetings of the Members, of the
Board and of the Executive Committee. The President has the general powers and duties of management
usually vested in the office of president and chief executive officer of a corporation and such other powers
and duties as may be prescribed by the Board.

Section 4.08 VICE PRESIDENTS

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

Section 4.09 SECRETARY

The Secretary shall keep, or cause to be kept at the principal office of the corporation or such other
place as the Board may order, a book of minutes of all meetings of the Members, Board, the Executive
Committee and all other committees of the Board. The Secretary shall also keep a membership register,
showing the names of the Members and their addresses.

The Secretary shall give, or cause to be given, notice of all the meetings of all the Members and the
Board required by law, or the Bylaws to be given. The Secretary shall keep the seal of the corporation in
safe custody, and shall have such other powers and perform such other duties as may be subscribed by the
Board or by the Bylaws.

Section 4.10 TREASURER

The Treasurer shall keep and maintain, or cause to be kept and maintained, adequate and correct
accounts of the properties and business transactions of the corporation, including accounts of 1ts assets,
liabilities, receipts, disbursements, gains, losses and surplus. The books of account shall at all times be open

to inspection by each Trustee.

The Treasurer shall deposit all moneys and other valuables in the name and to the credit of the
corporation with such depositaries as may bc designated by the Board. The Treasurer shall disburse the
funds of the corporation as may be ordered by the Board, shall render to the Chair, President and the
Trustecs, whenever they request it, an account of all his/her transactions as Treasurer and of the financial
condition of the corporation, and shall have such powers and perform such other duties as may be
prescribed by the Board or these Bylaws.

Section 4.11 CHIEF FINANCIAL OFFICER

The Board may designate a person, who need not be a member of the Board, to serve as the Chief
Financial Officer of the corporation. In the absence of such a designation, the Treasurer shall serve as the
Chief Financial Officer of the corporation.
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. ARTICLE V OTHER PROVISIONS

Section 5.01 CONTRACTS, ETC., HOW EXECUTED

The Board, except as otherwise provided in the Bylaws, may authorize any officer or officers, agent
or agents, or employee or employees to enter into any contract or to execute any instrument in the name of
and on behalf of the corporation, and such authority may be general or confined to specific instances.
Unless so authorized by the Board, no officer, agent, or employee shall have any power or authority to bind
the corporation by any contract or engagement or to pledge its credit or render it liable for any purpose or
to any amount.

Section 5.02 CHECKS, DRAFTS, ETC

All checks, drafts or other orders for payment of money, notes or evidences of indebtedness, 1ssued
in the name of or payable to the corporation, shall be signed or endorsed by such person or persons and in
such manner, as, from time to time, shall be determined by resolution of the Board.

Section 5.03 MAINTENANCE AND INSPECTION OF ARTICLES AND BYLAWS

The corporation shall keep at its principal business office in this state, the original or a copy of the
Articles and Bylaws as amended to date, which shall be open to inspection by the Members and the
Trustees at all reasonable times during business hours.

Section 5.04 MAINTENANCE OF OTHER CORPORATE RECORDS

The accounting books, records, minutes of proceedings of the Members, Board, Executive
Committee, and all other committees of the Board shall be kept at such place or places designated by the
Board, or, in the absence of such designation, at the principal business office of the corporation. The
minutes shall be kept in written or typed form, and the accounting books and records shall be kept either in
written or typed form, or in any other form capable of being converted into written, typed or printed form.
The minutes and accounting books and records shall be open to inspection on the written demand of any
Member, at any reasonable uume during usual business hours, for a purpose reasonably related to the
Member’s interests as a Member. The inspection may be made in person or by an agent or attorney, and
shall include the right to copy and make extracts.

Section 5.05 REPRESENTATION OF SHARES OF OTHER CORPORATIONS

Any two officers of the corporation, acting together, are authorized to vote, represent and exercise
on behalf of the corporation, all rights incident to any and all shares of any other corporation or
corporations standing in the name of the corporation. The authority herein granted such officers to vote or
represent on behalf of the corporation, any and all shares held by the corporation in such other corporation
or corporations may be exercised either by siich officers in person or by any person authorized to do so by
proxy or power of attorney duly executed by such officers.

Section 5.06 CONSTRUCTION AND DEFINITIONS

Unless the context otherwise requires, the General Provisions, rules of construction and definitions
contained in the Law shall govern the construction of these Bylaws.

Section 5.07 AMENDMENTS

These Bylaws may be amended or repealed by the vote of the Members entitled to exercise a
majority of the voting power of the corporation or by the written assent of such Members. The Articles may
be amended if approved by the vote or written assent of the Members entitled to exercise a majority of the
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voung power of the corporation, and if approved by the vote of the Trustees entitled to exercise a majority
of the voting power of the Board or by the unanimous written consent of such Trustees.

Section 5.08 CORPORATE SEAL

The corporate seal of the corporation shall be the impression of a circular disc with the following
description upon the circumference thereof to wit: “THE NORTON SIMON FOUNDATION
*CALIFORNIA*” and within the same the words “INCORPORATED FEB. 6, 1952.”

Section 5.09 ANNUAL REPORT

The Board shall cause an annual report to be furnished to the Trustees and to the Members not
later than 120 days after the close of the corporation’s fiscal year.

The annual report shall be accompanied by any report thereon of independent accountants, or, if
there is no such accountant’s report, the certificate of an authorized officer of the corporation that such
statements were prepared without audit from the books and records of the corporation.

The annual report shall contain in appropriate detail the following:

(a) The assets and liabilicies, including the trust funds, of the corporation as of the end of the
fiscal year;

(b)  The principal changes'in assets and liabilities, including trust funds, during the fiscal year;

(¢) The revenue or receipts of the corporation, both unrestricted and restricted to particular
purposes, for the fiscal year;

(d)  The expenses or disbursements of the corporation, for both general and restricted purposes,
during the fiscal year; and

(c) A brief statement of any covered transaction or indemmnification of a kind described below,
if any such covered transaction or indemnification took place. A covered transaction
under this subparagraph (e) is a transaction in which the corporation was a party, and in
which either of the following interested persons had a direct or indirect material financial
interest (excluding a mere common directorship):

(1) Any Member, Trustee or officer of the corporation.
2) Any holder of more than 10% of the voting power of the corporation.
(/  The statement required by subparagraph (e) shall describe briefly:

(1) Any covered transaction during the previous fiscal year involving more
than $50,000, or which was one of a number of covered transactions in
which the same interested person had a direct or indirect material financial
interest and which transactions in the aggregate involve more than
$50,000.
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2) The names of the interested persons involved in such transactions, stating
such person’s relations to the corporation, the nature of such person’s
interest in the transaction-and, where practicable, the amount of such

| interest; provided that in the case of a transaction with a partnership of

j which such person is a partner, only the interest of the partnership need be

i stated.

(3) The amount and circumstances of any indemnifications or advances
aggregating more that $10,000 paid during the fiscal year to any Member,
Trustee or officer of the corporation pursuant to Article VI of these
Bylaws.
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ARTICLE V-A SPECIAL PROVISIONS

Section 5A.01 OWNERSHIP OF ART

The charitable activities to be carried on by the corporation involving the ownership of art shall
consist of the ownership of Works of Art currently owned by the corporation or acquired from the Norton
Simon Art Foundation or the Trust created by Norton Simon. For purposes of these Bylaws, the “Norton
Simon Collection” shall mean Works of Art owned on June 1, 1994 by the corporation, the Norton Simon
Art Foundation, the Norton Simon Museum of Art or Trusts created by Norton Simon and any works of art
hereafter acquired if at the time of acquisition there is seventy-five percent or more approval of so
classifying such Works of Art. Notwithstanding the foregoing the corporation may acquire other works of
art from other sources if such acquisitions are approved by an affirmative vote of seventy-five percent or
more of the Trustees then in office and ratified by the affirmative vote of seventy-five percent or more of all
the Members. For purposes of these Bylaws whenever the term Seventy-five Percent Approval is used it
shall mean such an affirmative vote of Trustees and Members.

Section 5A.02 LOCATION OF WORKS OF ART

The Works of Art shall be maintained at the Norton Simon Museum of Art subject to being loaned
to other museums or otherwise relocated if Seventy-five Percent Approval is obtained; provided however
that the Works of Art shall be moved from the Norton Simon Museum if the name of such Muscum is
changed to a name that does not include the name Norton Simon or includes a name in addition to Norton
Simon. The Works of Art shall always be identified as part of the Norton Simon Collection and shall be
exhibited with other works of art that are part of the Norton Simon Collection. The Works of Art shall not
be intermingled or integrated with works of art not part of the Norton Simon Collection in a manner that
will cause a loss of identity of the Norton Simon Collection.

The requirement to obtain Seventy-five Percent Approval shall not apply to Works of Art loaned
or relocared for purposes of conservation or study.

Section 5A.03 INDEPENDENCE

The corporation shall remain an independent organization; it shall continue its collaboration with
the Norton Simon Museum of Art and the Norton Simon Art Foundation but shall not generally enter into
long term collaborations with other institutions or organizations. Exceptions or changes to this section may
be made if Seventy-five Percent Approval is obtained.

Section 5A.04 ACTIVITIES

The activities of the corporation shall consist of the care, preservation and presentation of the
Works of Art owned by it and the support of the Norton Simon Museum of Art. Other activities may be
carried on subject to Seventy-five Percent Approval.

Section 5A.05 TAX STATUS

The Corporation is currently qualified as a Tax Exempt Foundation under the Internal Revenue
Code of 1986. No provision of this section or of these Bylaws shall be construed to limit the operations of
the corporation in a manner that would prevent its continued qualification as a Tax Exempt Foundation.

Section 5A.06 AMENDMENTS

Notwithstanding any other provision of the Articles, the Bylaws, or any other rules and regulations
the provisions of this Article V-A may only be amended by the affirmative vote of seventy-five percent or

more of the Members.
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ARTICLE VI INDEMNIFICATION

Section 6.01 INDEMNIFICATION

The corporation shall, to the maximum extent permitted by the Law, indemnify each of its
Members, Trustees and officers against expenses, judgments, fines, settlements, and other amounts actually
and reasonably incurred in connection with any proceeding arising by reason of the fact that any such
person is or was a Member, Trustee or officer of the corporation, and shall advance to such person expenses
incurred in defending any such proceeding to the maximum extent permitted by the Law. For purposes of
this Section 6.01 of Article VI, a “Member,” “Trustee” or “officer” of the corporation includes any person
who is or was a Member, Trustee or officer of the corporation, or is or was serving at the request of the
corporation as a Member, Trustee or officer of a corporation which was a predecessor corporation of the
corporation or of another enterprise at the request of such predecessor corporation. The Board may, in 1ts
discretion, provide by resolution for indemnification of, or advance of expenses to, other employees or
agents of the corporation, and likewise may refuse to provide for such indemnification or advance of
expenses except to the extent such indemnification is required by applicable law.

Section 6.02 INSURANCE

The corporation shall have power to purchase and maintain insurance on behalf of any agent of the
corporation against any liability asserted against or incurred by the agent in such capacity or arising out of
the agent's status as such whether or not the corporation would have the power to indemnify the agent
against such liability under the provisions of this Article VI, provided, however, that the corporation shall
have no power to purchase and maintain such insurance to indemnify any agent of the corporation for a
violation of Section 5233 of the Law (relating to self-dealing).
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CERTIFICATION

I hereby certify that I am the Assistant Secretary of The Norton Simon Foundation and rhat the

foregoing bylaws were duly amended and adopted by the Members as of May 1, 2012.

Dated % /‘/ Zc/ 7 //,%-‘::«: ///Z/ e

ol > .
Stephanie Villasenor, Assistant Secretary
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THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF
TRANSFERS TO/FROM CONTROLLED ENTITIES
PART VII-A, LINE 11
FOR THE YEAR ENDED DECEMBER 31, 2012
STATEMENT 14

Transfers to controlled entities:

Name/Address of Controlied Entity EIN Description of Transfer Amount of Transfer

Norton Simon Art Foundation
385 E. Colorado Blvd., Suite 240
Pasadena, CA 91101

G85-6038921 Payment to the Norton Simon Art $300,000
Foundation of a management fee for
management services provided to
The Norton Simon Foundation.

Transfers from controlled entities:

Name/Address of Controlled Entity EI Description of Transfer Amount of Transfer

Norton Simon Art Foundation
385 E. Colorado Blvd., Suite 240
Pasadena, CA 91101

95-6038921 Sale of art at fair market value to $700,000
the Norton Simon Art Foundation.




THE NORTON SIMON FOUNDATION (95-6035908)
RETURN OF PRIVATE FOUNDATION, FORM 990-PF

INFORMATION ABOUT OFFICERS AND TRUSTEES, PART VIII, LINE 1
FOR THE YEAR ENDED DECEMBER 31, 2012

STATEMENT 15
(D)
CONTRIBUTIONS (€)
(8) TO EMPLOYEE EXPENSE
TITLE AND AVERAGE BENEFTT PLANS ACCOUNT AND
(A) HOURS PER WEEK © & DEFERRED OTHER

NAME AND ADDRESS DEVOTED TQ POSITION COMPENSATION COMPENSATION ALLOWANCES
Sara Campbell Abdo Secretary None None None
385 E. Colorado Bivd., Suite 240 Trustee - 1 hr,
Pasadena, CA 91101
Ronald H. Dykhuizen Vice President; Treasurer; None (1) None (1) None
385 E. Colorado Blvd., Suite 240 Chief Financial Officer - 6 hrs.
Pasadena, CA 91101
Thomas L. Pfister Trustee - 1 hr, None None None
385 E. Colorado Blvd., Suite 240
Pasadena, CA 91101
Dr. Michael E. Phelps Chairman; None None None
385 E. Colorado Blvd., Suite 240 Trustee - 1 hr,
Pasadena, CA 91101
Nancy Shelmon Trustee - 1 hr. None None None
385 E. Colorado Blvd., Suite 240 (beg. 5/2/2012)
Pasadena, CA 91101
Donald Simon Trustee - 1 hr. None None None
385 E. Colorado Bivd., Suite 240
Pasadena, CA 91101
Eric Simon Trustee - 1 hr. None None None
385 E. Colorado Blvd., Suite 240
Pasadena, CA 91101
Walter W, Timoshuk President; None (1) None (1) None
385 E. Colorado Blvd., Suite 240 Trustee - 6 hrs.
Pasadena, CA 91101
Stephanie R. Villasenor Assistant Secretary - 6 hrs. None (1) None (1) None
385 E. Colorado Blvd., Suite 240
Pasadena, CA 91101
Robert H. Walker Trustee - 1 hr. None None None
385 E. Colorado Blvd., Suite 240
Pasadena, CA 91101
COLUMN TOTALS $0 $0 $0

(1) The Norton Simon Foundation received support services from the Norton Simon Art Foundation {a 501(c)(3)

organization} (Tax ID 95-6038921) during calendar year 2012 pursuant to an employee lease arrangement. The Norton Simon
Foundation paid the Norton Simon Art Foundation $55,856 related to compensation and $6,643 related to benefits for services
provided by Walter W. Timoshuk, $25,974 related to compensation and $4,864 related to benefits for services provided by
Ronald H. Dykhuizen, and $19,029 related to compensation and $2,762 related to benefits for services provided by

Stephanie R. Villasendr under this lease arrangement. All of these amounts are included in the "Management Fee" which

is reported on Statement 4 under "OTHER EXPENSES, Line 23". The Norton Simon Foundation does not have a payroll.




Application for Extension of Time To File an
- 3868 Exempt Organization Return

(Rev. January 2013) OMB No 1545-1708
Depariment of the Treasury > File a separate application for each retumn.
Intemal Revenue Service ~

« If you are flling for an Automatic 3-Month Extension, complete only Part | and check this box . . . »>

« If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of thns 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 autornatic extension of time to file (6 months for
a corporation required to file Form 990-T), or an additional (not automatic) 3-month extension of time. You can electronically file Form
8868 to request an extension of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information
Return for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see
instructions). For more details on the electronic filing of this form, visit www.irs.gov/efile and click on e-file for Chanties & Nonprofits.

m Automatic 3-Month Extension of Time. Only submut original (no copies needed).
A corporation required to file Form 990-T and requestlng an automatic 6-month extension—check this box and complete
Partlonly . . . . e » O

All other comorations (lnc/udmg 1 120 C fllers) partnershlps REMICs and trusts must use Fonn 7004 to request an extension of time
to file iIncome tax returns.

Enter filer's identifying number, see instructions

Type or Name of exempt organization or other filer, see nstructions Employer identification number [EIN) or
print The Norton Simon Foundation 95-6035908
File by the Number, street, and room or suite no If a P.O. box, see instructions Social secunty number (SSN)
due date for  [385 E_Colorado Blvd , Suite 240
:‘;‘{:ﬁnws"" City, town or post office, state, and ZIP code. For a foreign address, see Instructions.
ee

instructions Pasadena, CA 91101

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 Cade | ls For Code
Form 990 or Form 990-EZ 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720 (individuat) 03 Form 4720 09

__Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 1
Form 990-T (trust other than above) 06 Form 8870 12

Telephone No. P 626-432-7750 FAX No » 626-432-7741

» If the organization does not have an office or place of business in the United States, checktisbox . . . . . . . . » (]
« if this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) fthisis
for the whole group, check thisbox . . . ® [.Ifitis for part of the group, check thisbox . . . . P [Jand attach
a hist with the names and EINs of all members the extension ts for.
1 Irequest an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time
until August 15 .20 13, to file the exempt organization return for the organization named above. The extension is

for the organization's return for:
» [4] calendaryear20 12 or

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

2  if the tax year entered in lme 11s for Iess than 12 months check reason: [JInitial return ] Final return
[J Change in accounting pertod

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 |$ 43953

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 pnior year overpayment aliowed as a credit. 3b {$ 38953

¢ 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 |$ 5000

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

v




Farm 8868 (Rev. 1-2013) Page 2

« If you are filing for an Additional {(Not Automatic) 3-Month Extension, complete only Part il and check this box .»
Note. Only complete Part |l if you have already been granted an automatic 3-month extension on a previously filed Form 8868
* If you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1)
Additional (Not Automatic) 3-Month Extension of Time. Only file the onginal (no copies needed)
Enter filer's identifying number, see instructions

Type orv Name of exempt organization or other filer, see mstructions. Employer identification number (EIN) or
print The Norton Simon Foundation 95-6035908

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

duedate for |385 E. Colorado Blvd., Suite 240

fg't’t‘jgnfs”; . City. town or post office, state, and ZIP code For a foreign address, see instructions.

' - -

nstructions.  1Pasadena, CA 31101

Enter the Return code for the return that this application is for (file a separate application for each return) . L.
Application Return | Application Return
Is For Code |IsFor Code
Form 990 or Form 990-EZ ' 01 PRttt TR B E L
Form 990-BL 02 Form 1041-A 08
Form 4720 {indviduaf)  ~ 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

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

TelephoneNo » 626-432-7750 FAXNo » 626-432-7741
« If the organization does not have an office or place of business in the United States, check thisbox . . . R » [
e |f this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) L If this s
for the whole group, checkthisbox . . . » [J Ifitis for part of the group, checkthisbox . . . . ®» [Jand attach a

st with the names and EINs of all members the extension 1s for.

4 lrequest an additional 3-month extension of tmeuntl ___~ November1s ,20 13
5 _ 20 ,andendng .20
6 If the tax year entered In line 5 1s for less than 12 months, check reason: (] Intuial return [ Final return
I Change in accounting period
7  State in detail why you need the extension

8a If this application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 8069, enter the tentative tax, less any
nonrefundable credits. See instructions. 43953
b If this apphcation 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 and any
amount paid previously with Form 8868. 43953
¢ Balance due. Subtract line 80 from line 8a. Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions. 8c |$ 0

Signature and Verification must be completed for Part Il only.

Under penalties of perjury, | declare that | have exammed this form, including accompanying schedutes and statements, and to the best of my
knowledge and bellef, it is true, correct, and complste, and that | am authorized to prepare this form.

g /g /
‘Signature » W )'l %&-/ Tite » Chief Financial Otficer Date » 9‘0/—-3

Form 8868 (Rev 1-2013)




