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-m990-PF

Department of the Treasury
Intemal Revenue Service

Return of Private Foundation
or Section 4947(a)(1) Trust Treated as Private Foundation 201 4

OMB No 1545-0052

= Do not enter social security numbers on this form as it may be made public. .
* Information about Form 990-PF and its instructions is at www.irs.gov/form990pf. Open to P_Ubl'c
Inspection

For calendar year 2014, or tax year beginning 01-01-2014

, and ending 12-31-2014

Name of foundation
NBCUniversal Foundation

% NBCUNIVERSAL FOUNDATION

A Employer identification number

13-6096061

B Telephone number (see instructions)

(800) 839-1754

Number and street (or P O box number if mail 1s not delivered to street address) | Room/suite
Foundation Source 501 Silverside Rd
Suite 123

City or town, state or province, country, and ZIP or foreign postal code

Wilmington, DE 198091377

G Check all that apply I_Inltlal return I_Inltlal return of a former public charity

Final return I_A mended return
I_Address change I_Name change

H Check type of organization

FSectlon 501 (c)(3) exempt private foundation

I_Sectlon 4947 (a)(1) nonexempt charitable trust I_Other taxable private foundation

C If exemption application 1s pending, check here m I_

D 1. Foreign organizations, check here - I_

2. Foreign organizations meeting the 85% - l_
test, check here and attach computation
E If private foundation status was terminated
under section 507(b)(1)(A), check here - I_

I Fair market value of all assets at end J Accounting method ¥ cash [ accrual F If the foundation i1s In a 60-month termination
of year (from Part II, col. (c), I_ Other (specify) under section 507(b)(1)(B), check here L
line 16)®$ 18,291,573 (Part I, column (d) must be on cash basis.)

EETSEd Analysis of Revenue and Expenses (The (a) Revenue and (d) Disbursements
total of amounts mn columns (b), (c), and (d) may not expenses per (b) Net investment (c) Adjusted net for chantable
necessanly equal the amounts in column (a) (see books Income Income purposes
mstructions) ) (cash basis only)

1 Contributions, gifts, grants, etc , received (attach
schedule) 0
2 Check I [+ if the foundation is not required to attach
Sch B
3 Interest on savings and temporary cash investments 710 710
Dividends and interest from securities. 478,074 478,074
5a Gross rents
b Netrental iIncome or (loss)
2 6a Netgainor (loss)from sale of assets notonline 10 254,092
T b Gross sales price for all assets on line 6a
T 254,092
= 7 Capital gain net income (from PartIV, line 2) 254,092
Net short-term capital gain
9 Income modifications
10a Gross sales less returns and
allowances
b Less Costof goods sold
c Gross profit or (loss) (attach schedule)
11 Other income (attach schedule)
12 Total. Add lines 1 through 11 732,876 732,876
13 Compensation of officers, directors, trustees, etc
14 Otheremployee salaries and wages

$ 15 Pension plans, employee benefits

E 16a Legal fees (attach schedule). .

g b Accounting fees (attach schedule). .| ] 25,000 0 0 25,000

ﬁ c Other professional fees (attach schedule) . ﬁ 1,670 1,670

E 17 Interest

E 18 Taxes (attach schedule) (see instructions) . E 4,359

= 19 Depreciation (attach schedule) and depletion

E 20 Occupancy

E 21 Travel, conferences, and meetings .

E 22 Printing and publications .

; 23 Other expenses (attach schedule). . . . . . . 'E 69,464 253 69,211

E 24 Total operating and administrative expenses.

% Add lines 13 through 23 100,493 253 0 95,881

o |25 Contributions, gifts, grants paid. 1,385,000 1,385,000

26  Total expenses and disbursements. Add lines 24 and
25 1,485,493 253 0 1,480,881
27 Subtract line 26 from line 12
a Excess of revenue over expenses and disbursements -752,617
b Net investment income (iIf negative, enter -0-) 732,623
c Adjusted net income (If negative, enter -0-)

For Paperwork Reduction Act Notice, see instructions.

Cat No 11289X Form 990-PF (2014)



Form 990-PF (2014)

Page 2

Attached schedules and amounts in the description column

Balance Sheets should be for end-of-year amounts only (See instructions )

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

Cash—non-interest-bearing .

Savings and temporary cash investments 3,576,532 369,529 369,529
Accounts receivable &
Less allowance for doubtful accounts I* 652
4 Pledges receivable
Less allowance for doubtful accounts I*
Grants receivable
Recelvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions)
7 Other notes and loans receivable (attach schedule)
Less allowance for doubtful accounts I

w 8 Inventories for sale oruse

Eﬂ 9 Prepaid expenses and deferred charges .

::I:ﬁ 10a Investments—U S and state government obligations (attach schedule) 4,200,745|%%] 4,200,745 4,452,220
b Investments—corporate stock (attach schedule) . 10,819,762(%E] 13,274,800 13,469,824
¢ Investments—corporate bonds (attach schedule).

11 Investments—land, buildings, and equipment basis ¥
Less accumulated depreciation (attach schedule) *
12 Investments—mortgage loans
13 Investments—other (attach schedule)
14 Land, buildings, and equipment basis ¥
Less accumulated depreciation (attach schedule) *
15 Other assets (describe )
16 Total assets (to be completed by all filers—see the
instructions Also, see page 1, item1I) 18,597,691 17,845,074 18,291,573
17 Accounts payable and accrued expenses
18 Grants payable

E 19 Deferred revenue

E 20 Loans from officers, directors, trustees, and other disqualified persons

% | 21 Mortgages and other notes payable (attach schedule)

= 22 Other habilities (describe )

23 Total liabilities (add lines 17 through 22) 0
Foundations that follow SFAS 117, check here W [

§ and complete lines 24 through 26 and lines 30 and 31.

% 24 Unrestricted

E 25 Temporarily restricted

E 26 Permanently restricted

u:. Foundations that do not follow SFAS 117, check here I [

= and complete lines 27 through 31.

27 Capital stock, trust principal, or current funds .

E 28 Paid-in or capital surplus, or land, bldg , and equipment fund

<L | 29 Retained earnings, accumulated income, endowment, or other funds 18,597,691 17,845,074

E 30 Total net assets or fund balances (see instructions) 18,597,691 17,845,074

31 Total liabilities and net assets/fund balances (see instructions) 18,597,691 17,845,074
m Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year—Part II, column (a), ine 30 (must agree
with end-of-year figure reported on prior year’s return) 1 18,597,691

2 Enter amount from Part I, line 27a 2 -752,617

3 Other increases not included in line 2 (itemize) 3

4 Add lines 1,2,and 3 4 17,845,074

5 Decreases not included in line 2 (itemize) ™ 5

6 Total net assets or fund balances at end of year (line 4 minus line 5)—PartII, column (b), ine 30 6 17,845,074

Form 990-PF (2014)



Form 990-PF (2014) Page 3
(F1a8V'A Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e g, real estate, (bl)jigv:ri;(:;lgm (c) Date acquired (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) D—Donation (mo , day, yr) (mo , day, yr)
1a Publicly-traded Securities
b
c
d
e
(9 Gross salesprce (Dpemecotona ™ | Dmrarerer b el
a 254,092 0 254,092
b
c
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
(D F MV asof 12/31/69 Ve ot12/31/65 e i | = Mhaees tromeot )
a 254,092
b
c
d
e
If gain, also enterin PartI, line?7
2 Capital gain net income or (net capital loss) { If (loss), enter -0- inPartI, line?7 } 2 254,092
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enterin PartI, line 8, column (c) (see Instructions) If (loss), enter -0- }
in PartI, line 8 3

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

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

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

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? [T Yes ¥ No
If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part

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

a d
Base period (ye)ars Calendar Adjusted quallg)lzg distributions Net value of nonc(t::a)rltable—use assets D|str|bLEt|c2n ratio
year (or tax year beginning in) (col (b) divided by col (c))

2013 2,436,855 17,957,588 0135701

2012 596,372 15,103,310 0 039486

2011 1,032,080 11,529,265 0089518

2010 995,761 9,286,532 0107226

2009 1,504,119 10,312,146 0 145859
2 Total of line 1, column (d). 2 051779
3 Average distribution ratio for the 5-year base period—divide the total online 2 by 5, or by

the number of years the foundation has been in existence If less than 5 years 3 0103558

4 Enter the net value of noncharitable-use assets for 2014 from Part X, line 5. 4 19,151,503
5 Multiply ine 4 by line 3. 5 1,983,291
6 Enter 1% of net iInvestment income (1% of PartI, line 27b). 6 7,326
7 Add lines 5 and 6. 7 1,990,617
8 Enter qualifying distributions from Part XII,line4. . . . . . . . . .+ « +« .« . 8 1,480,881

If ine 8 I1s equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate See
the Part VI instructions

Form 990-PF (2014)



Form 990-PF (2014) Page 4
m Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948—see page 18 of the instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here I [Tand enter "N/A"
online 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 1 14,652
here I [T and enter 1% of PartI, line 27b
c All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
PartI, line 12, col (b)
2 Tax under section 511 (domestic section 4947 (a)(1) trusts and taxable foundations only Others
enter -0-) 2
3 Addlinesland2. . . . + « &« & 4 4 4w a e e e e e e e 3 14,652
4 Subtitle A (iIncome) tax (domestic section 4947 (a)(1) trusts and taxable foundations only Others
enter -0-)
5 Tax based on investment income. Subtract line 4 from line 3 Ifzero orless, enter-0-. . . . . 5 14,652
6 Credits/Payments
a 2014 estimated tax payments and 2013 overpayment creditedto 2014 | 6a 5,490
b Exempt foreign organizations—tax withheld atsource . . . . . . .| 6b
c Tax paid with application for extension of time to file (Form 8868). . .| 6c
d Backup withholding erroneously withheld. . . . . . . . . . . 6d
7 Total credits and payments Add lines 6a throughé6d. . . . . . . . . . . . . . 7 5,490
8 Enter any penalty for underpayment of estimated tax Check here [v" if Form 2220 1s attached E
9 Taxdue. If the total of lines 5 and 8 Is more than line 7, enteramountowed . . . . . . . W 9 9,162
10 Overpayment. Ifline 7 1s more than the total of ines 5 and 8, enter the amount overpaid. . . » 10
Enter the amount of line 10 to be Credited to 2015 estimated tax I Refunded > 11
m Statements Regarding Activities
During the tax year, did the foundation attempt to influence any national, state, or local legislation or did Yes | No
It participate or intervene In any political campaign? E T I T No

b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions
fordefinition)?. . . . . & & . . i h e e e h e e a e e e e e e e e e e ib No

If the answer is "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any materials

published or distributed by the foundation in connection with the activities.

c Did the foundation file Form 1120-POL forthisyear?. . . . . .+« +« + + « « &« & « « & & & & & 1c No
Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation I $ (2) On foundation managers M $

e Enterthe reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed

on foundation managers W ¢

2 Has the foundation engaged in any activities that have not previously been reported tothe IRS? . . . . . . ] 2 No

If "Yes," attach a detailed description of the activities.

3 Has the foundation made any changes, not previously reported to the IRS, In its governing instrument, articles

of Incorporation, or bylaws, or other similar instruments? If "Yes,"” attach a conformed copy of the changes'ﬁ P Yes
4a Did the foundation have unrelated business gross income of $1,000 or more during theyear?. . . . . . . . 4a No
b If"Yes," has it filed a tax return on Form 990-T forthis year?. . . . . . .+« « « « « « « & & « « & 4b
5 Was there a liquidation, termination, dissolution, or substantial contraction duringtheyear?> . . . . . . . . J b No

If "Yes,"” attach the statement required by General Instruction T7.%%)

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 in the governing instrument? . . . . . . . . . . . . . . . | 6 Yes

7 Did the foundation have at least $5,000 in assets at any time during the year? If "Yes,” complete Part I1, col. (c),
and Part XV. e Y A B G
8a Enterthe states to which the foundation reports or with which it I1s registered (see Instructions)
»CA
b Ifthe answeris "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney

General (or designate) of each state as required by General Instruction G? If "No,” attach explanation . 8b | Yes

9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(3)(3)
or4942(3)(5) for calendar year 2014 or the taxable year beginning in 2014 (see instructions for Part XIV)?

If "Yes,"” complete Part XIV e No
10 Did any persons become substantial contributors during the tax year? If "Yes,” attach a schedule listing their names
and addresses. T e 1) No

Form 990-PF (2014)



Form 990-PF (2014) Page 5
m Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the

meaning of section 512(b)(13)? If "Yes," attach schedule (see Iinstructions). . . . . . . . . . . . . 11 No

12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had
advisory privileges? If "Yes," attach statement (see instructions) . . . . . .+ .+ .+ + . . . . . . . 4 12 No

13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | Yes

Website address &

14 The books are in care of WNBCUNIVERSAL FOUNDATION Telephone no W(212)664-4368
Located at 100 Univeral City Plaza Universal City CA ZIP+4 91608
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 —Check here . . [
and enter the amount of tax-exempt interest received or accrued during the year. . . . . . I | 15 |
16 At any time during calendar year 2014, did the foundation have an interest in or a signature or other authority over Yes | No
a bank, securities, or other financial account in a foreign country? 16 No
See Instructions for exceptions and filing requirements for FINCEN Form 114, Report of Foreign Bank and Financial
Accounts (FBAR) If"Yes", enter the name of the foreign country
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? [ Yes ¥ No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
adisqualified Person?. . .« « v v 4 e e e e e e e e e e e [ Yes ¥ No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? [ Yes ¥ No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? [ Yes ¥ No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)>. . . + + « + + & = + « o « « « « I Yes ¥ No
(6) Agree to pay money or property to a government official? (Exception. Check "No"
If the foundation agreed to make a grant to or to employ the official for a period
after termination of government service, If terminating within90days ). . . . . . . . . | Yes [¥ No
b Ifany answeris "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53 4941(d)-3 orin a current notice regarding disaster assistance (see Iinstructions)? . . ib
Organizations relying on a current notice regarding disaster assistance check here. . . . . . . . W[
c Did the foundation engage I1n 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 beginningin 20142. . . . . . . .+ .« + « . . 1c No
2 Taxes on fallure to distribute iIncome (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(3)(3) or4942(3)(5))
a Atthe end oftax year 2014, did the foundation have any undistributed income (lines 6d
and 6e, Part XIII) for tax year(s) beginning before 20142, . . . . . « + « « « + « « .| Yes [¥ No
If"Yes," st the years® 20____, 20___, 20___, 20____
b Are there any years listed Iin 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year’s undistributed income? (If applying section 4942 (a)(2)
to all years listed, answer "No" and attach statement—see Instructions ). . . . . . . .+ .« .« . . . . 2b
c Ifthe provisions of section 4942 (a)(2) are being applied to any of the years listed in 2a, list the years here
= 20_ , 20__ ., 20__ , 20
3a Didthe foundation hold more than a 2% direct or indirect interest in any business enterprise at
any time during the year?. . .+ « « v v v v v e e e e e e e e e e e e [~ Yes ¥ No
b If"Yes," did it have excess business holdings i1n 2014 as a result of (1) any purchase by the foundation
or disqualified persons after May 26,1969, (2) the lapse of the 5-year period (or longer period approved
by the Commissioner under section 494 3(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 2014.). .« « .+ «+ « « « « = = x x 5= = = = x = s 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? 4a No
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize Its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginningin 20147 4b No

Form 990-PF (2014)



Form 990-PF (2014)

Page 6

FIad"IE]:] 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))?

[~ Yes

(2) Influence the outcome of any specific public election (see section 4955), or to carry

on, directly or indirectly, any voter registration drive?.

(3) Provide a grant to an individual for travel, study, or other similar purposes?

[~ Yes
[~ Yes

(4) Provide a grant to an organization other than a charitable, etc , organization described
In section 4945(d)(4)(A)? (see Instructions).
(5) Provide for any purpose other than religious, charitable, scientific, literary, or

educational purposes, or for the prevention of cruelty to children or animals?.

b Ifany answeris "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described In

. [ Yes

I Yes

Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? .

Organizations relying on a current notice regarding disaster assistance check here.

>

c Ifthe answeris "Yes" to question 5a(4), does the foundation claim exemption from the

tax because It maintained expenditure responsibility for the grant?.

If "Yes,"” attach the statement required by Regulations section 53.4945-5(d).

. [ Yes

6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on

a personal benefit contract?.

[~ Yes

b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?.

If "Yes" to 6b, file Form 8870.

7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction?

[~ Yes

b Ifyes, did the foundation receive any proceeds or have any net income attributable to the transaction? .

[ No

[ No
[ No

[ No

[ No

5b

-

[T No

[ No
6b No

[ No

7b

and Contractors

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

1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).

(a) Name and address

(b) Title, and average
hours per week
devoted to position

(c) Compensation
(If not paid, enter

-0-)

(d) Contributions to
employee benefit plans

and deferred compensation

(e) Expense account,
other allowances

See Additional Data Table

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

(a) Name and address of each employee

pald more than $50,000

(b) Title, and average
hours per week
devoted to position

(c) Compensation

(d) Contributions to
employee benefit
plans and deferred

compensation

(e) Expense account,
other allowances

Total number of other employees paid over $50,000.

Form 990-PF (2014)



Form 990-PF (2014)

Page 7

Part VIII | Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

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

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

(b) Type of service

(c) Compensation

Foundation Source

55 Walls Drive 3rd fl
Fairfield,CT 06824

Administrative

69,211

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

EEREETY Summary of Direct Charitable Activities

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

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

Expenses

1

2

3

a4

LR Q-] Summary of Program-Related Investments (see instructions)

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

Amount

1

All other program-related investments See instructions
3

Total. Add lines 1 through 3

Form 990-PF (2014)



Form 990-PF (2014) Page 8
IEZXEEd Minimum Investment Return (All 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
a Average monthly fair market value of securities. 1a 17,413,556
b Average of monthly cash balances. ib 2,029,594
c Fair market value of all other assets (see Iinstructions). 1c 0
d Total (add lines 1a, b, and ¢). id 19,443,150
e Reduction claimed for blockage or other factors reported on lines 1a and
1c¢ (attach detailed explanation). | 1le |
2 Acquisition indebtedness applicable to line 1 assets. 2 0
3 Subtract line 2 from line 1d. 3 19,443,150
4 Cash deemed held for charitable activities Enter 1 1/2% of line 3 (for greater amount, see
instructions). 4 291,647
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on PartV, line 4 5 19,151,503
Minimum investment return. Enter 5% of line 5. 6 957,575

certain foreign organizations check here & ™ and do not complete this part.)

Distributable Amount (see instructions) (Section 4942(31)(3) and (3)(5) private operating

foundations and

1 Minimum investment return from Part X, line 6. 1 957,575
2a Taxoninvestmentincome for 2014 from Part VI, line 5. 2a 14,652
b Income tax for2014 (This does not include the tax from Part VI ). 2b
c Addlines 2a and 2b. 2c 14,652
3 Distributable amount before adjustments Subtract line 2c from line 1. 3 942,923
4 Recoveries of amounts treated as qualifying distributions. 4
5 Add lines 3 and 4. 5 942,923
6 Deduction from distributable amount (see instructions). 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIII, line 1. 7 942,923
[EYEE«#l Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes
Expenses, contributions, gifts, etc —total from PartI, column (d), line 26. 1a 1,480,881
Program-related investments—total from Part IX-B. ib 0
2 Amounts paid to acquire assets used (or held for use) directly In carrying out charitable, etc ,
purposes. 2 0
3 Amounts set aside for specific charitable projects that satisfy the
Suitability test (prior IRS approval required). 3a 0
Cash distribution test (attach the required schedule). 3b 0
Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part XIII, line 4 4 1,480,881
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net Investment
income Enter 1% of Part, line 27b (see instructions). 5
6 Adjusted qualifying distributions. Subtract line 5 from line 4. 6 1,480,881

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

the section 4940(e) reduction of tax In those years

Form 990-PF (2014)



Form 990-PF (2014) Page 9
m Undistributed Income (see instructions)

(a) (b) (o) (d)
Corpus Years priorto 2013 2013 2014

1 Distributable amount for 2014 from Part XI, line 7 942,923
2 Undistributed income, if any, as of the end of 2014
a Enter amount for 2013 only. .
b Total for prior years 2012, 2011, 2010
3 Excess distributions carryover, ifany, to 2014
a From2009. . . . . . . 964,420
b From2010. . . . . . . 487,171
¢ From2011. . . . . . . 469,334
d From2012. . . . . . .
e From2013. . . .. 1,525,167
f Total of lines 3a through e . . . e 3,446,092
4 Qualifying distributions for 2014 from Part

XII,hine4 I ¢ 1,480,881
a Appliedto 2013, but not more than line 2a
b Applied to undistributed iIncome of prior years

(Election required—see Instructions).
c Treated as distributions out of corpus (Election

required—see Instructions). . e e e
d Appliedto 2014 distributable amount. . . . . 942,923
e Remaining amount distributed out of corpus 537,958

5 Excess distributions carryover applied to 2014
(If an amount appears in column (d), the
same amount must be shown in column (a).)

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

a Corpus Add lines 3f,4c, and 4e Subtractline 5 3,984,050

b Prior years’ undistributed income Subtract
line 4b from line 2b . . .

c Enter the amount of prior years undlstrlbuted
income for which a notice of deficiency has
been issued, or on which the section 494 2(a)
tax has been previously assessed. .

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

e Undistributed income for 2013 Subtract I|ne
4a from line 2a Taxable amount—see
Instructions . .

f Undistributed income for 2014 Subtract
lines 4d and 5 from line 1 This amount must
be distributed in2015. . . . . . . . . . 0

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or4942(g)(3) (EIectlon may
be required - see Instructions) .

8 Excess distributions carryover from 2009 not
applied online 5 orline 7 (see Iinstructions) .

9 Excess distributions carryover to 2015.

Subtract lines 7 and 8 fromline6a. . . . . . 3,019,630
10 Analysis of line 9
Excess from 2010. . . . 487,171
Excess from 2011, . . . 469,334
Excess from2012. . . .
Excess from 2013. . . . 1,525,167
Excess from 2014, . . . 537,958

964,420

D an oo

Form 990-PF (2014)



Form 990-PF (2014)
Part XIV Private Operating Foundations (see instructions and Part VII-A, question 9)

la

2a

Page 10

If the foundation has received a ruling or determination letter that it Is a private operating
foundation, and the ruling 1s effective for 2014, enter the date oftheruling. . . . . . W»

Check box to Indicate whether the organization I1s a private operating foundation described in section I_ 4942(3)(3) or I_ 4942(3)(5)

Enter the lesser of the adjusted net Tax year Prior 3 years

income from Part I or the minimum (e) Total

investment return from Part X for each (a) 2014 (b) 2013 (c) 2012 (d) 2011

year listed .

85% of line 2a .

Qualifying distributions from Part XII,
line 4 for each year listed .

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

Qualifying distributions made directly
for active conduct of exempt activities
Subtract line 2d from line 2c .

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

“Assets" alternative test—enter
(1) Value of all assets .

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

“Endowment" alternative test— enter 2/3
of minimum investment return shown In
Part X, line 6 for each year listed.

“Support" alternative test—enter
(1) Total support other than gross
investment income (interest,
dividends, rents, payments
on securities loans (section
512(a)(5)), orroyalties).

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

(3) Largest amount of support
from an exempt organization

(4) Gross investment income

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

assets at any time during the year—see instructions.)

Information Regarding Foundation Managers:
List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation
before the close of any tax year (but only if they have contributed more than $5,000) (See section507(d)(2))

NONE

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

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

Check here FF 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 Iinstructions) to individuals or organizations under
other conditions, complete items 2a, b, ¢, andd

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

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

Any submission deadlines

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

Form 990-PF (2014)



Form 990-PF (2014)

Page 11
m Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient is an individual, Foundation
show any relationship to Purpose of grant or
status of Amount
N d add h b any foundation manager reciplent contribution
ame and address (home or business) or substantial contributor P

a Paid during the year
See Additional Data Table

Total . e e . - 3a 1,385,000
b Approved for future payment

Total . » 3b

Form 990-PF (2014)



Form 990-PF (2014) Page 12
Analysis of Income-Producing Activities

Enter gross amounts unless otherwise Indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
Related or exempt
(a) (b) (9 (d) function income
Business (See
1 Program service revenue q Amount Exclusion code Amount
code Instructions )
a
b
c
d
e
f

g Fees and contracts from government agencies
2 Membership dues and assessments.

3 Interest on savings and temporary cash
investments. . . . . . . . . . . . 14 710

4 Dividends and interest from securities. . . . 14 478,074
5 Net rental iIncome or (loss) from real estate

a Debt-financed property.
b Not debt-financed property. .
6 Netrental income or (loss) from personal
property .

7 Otherinvestment income. .
8 Gain or (loss) from sales of assets otherthan
Inventory . . . .+ o+ & 4 4 4 a4 . . 18 254,092

9 Netincome or (loss) from special events
10 Gross profit or (loss) from sales of inventory.
11 Otherrevenue a
b
c
d
e
12 Subtotal Add columns (b), (d), and (e). . 732,876
13 Total. Add line 12, columns (b), (d),and (e). . . . f e e e e e e e e 13 732,876
(See worksheet in line 13 Instructions to verify caIcuIatlons )
Relationship of Activities to the Accomplishment of Exempt Purposes
Explain below how each activity for which income Is reported in column (e) of Part XVI-A contributed importantly to
the accomplishment of the foundation’s exempt purposes (other than by providing funds for such purposes) (See
instructions )

Line No.

Form 990-PF (2014)



Form 990-PF (2014) Page 13
m Information Regarding Transfers To and Transactions and Relationships With
Noncharitable Exempt Organizations
1 Did the organization directly or indirectly engage in any of the following with any other organization described In
section 501 (c) of the Code (other than section 501(c)(3) organizations) orin section 527, relating to political Yes [ No
organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash. la(1) No
(2) Other assets. 1a(2) No
b Othertransactions
(1) Sales of assets to a noncharitable exempt organization. 1b(1) No
(2) Purchases of assets from a noncharitable exempt organization. . 1b(2) No
(3) Rental of facilities, equipment, or other assets. 1b(3) No
(4) Reimbursement arrangements. 1b(4) No
(5) Loans orloan guarantees. 1b(5) No
(6) Performance of services or membership or fundraising solicitations. 1b(6) No
c Sharing of facilities, equipment, mailing lists, other assets, or paid employees. 1c No

d If the answer to any of the above I1s "Yes," complete the following schedule Column (b) should always show the fair market value
of the goods, other assets, or services given by the reporting foundation If the foundation received less than fair market value
In any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services recelved

(a) Line No (b) Amount involved (c) Name of nonchantable exempt organization

(d) Description of transfers, transactions, and shanng arrangements

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

described in section 501 (c) of the Code (other than section 501(c)(3)) orin section527°?,

b If "Yes," complete the following schedule
(a) Name of organization

(b) Type of organization

.I_Yes |7No

(c) Descnption of relationship

Under penalties of perjury, I declare thatI have examined this return, including accompanying schedules and statements, and to
the best of my knowledge and belief, it Is true, correct, and complete Declaration of preparer (other than taxpayer) is based on all
Si information of which preparer has any knowledge
ign
g ok ok ok ok ok 2015-05-13 ok ok ok ok ok May the IRS discuss this
Here return
with the preparer shown
Signature of officer or trustee Date Title ?g?:nstr)?FYesr No
\ \ Date Check If self- PTIN
Print/Type preparer's name Preparer's Signature | d I— P0O1345770
Jeffrey D Haskell employed »
Paid Firm's name ® Firm's EJIN »
Preparer| Foundation Source
Use Firm's add [
iIrm's address
Only
One HollowLn Ste 212 Lake Success, NY 11042 Phone np (800)839-1754

Form 990-PF (2014)



Form 990PF Part VIII Line 1 - List all officers, directors, trustees, foundation managers and their

compensation

(a) Name and address

(b) Title, and average
hours per week
devoted to position

(c) Compensation
(If not paid, enter
-0-)

(d) Contributions to
employee benefit plans
and deferred
compensation

(e) Expense account,
other allowances

Maren Chnstensen 'E

Executive VP / Dir/
Sec

Foundation Source 501 Silverside
Wilmington, DE 198091377

Rd

Foundation Source 501 Silverside Rd 10

Wilmington, DE 198091377

Elizabeth Colleton 'E VP /Dir
10

Foundation Source 501 Silverside Rd

Wilmington, DE 198091377

Patncia Fili-Krushel &l Dir
10

Foundation Source 501 Silverside Rd

Wilmington, DE 198091377

Cindy Gardner ) Dir
10

Kimberley D Harns 'E

Executive VP / Dir/
Sec

Wilmington, DE 198091377

Foundation Source 501 Silverside Rd 10

Wilmington, DE 198091377

Charisse Lille & Dir
10

Foundation Source 501 Silverside Rd

Wilmington, DE 198091377

Adam Miller 'E Pres / Dir
10

Foundation Source 501 Silverside Rd

Wilmington, DE 198091377

Craig P Robinson ) Dir
10

Foundation Source 501 Silverside Rd

Wilmington, DE 198091377

Chnisty Rupert Shibata ¥ Executive VP / Dir/
Treas

Foundation Source 501 Silverside Rd 10

Wilmington, DE 198091377

valan Staab &) Dir
10

Foundation Source 501 Silverside Rd




Form 990PF Part XV Line 3 - Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient If recipientis an individual, Foundation Purpose of grant or Amount
show any relationship to status of contribution
Name and address (home or business) | @ny foundation manager recipient
or substantial contributor
a Paid during the year
AFTER SCHOOLACTIVITIES N/A PC After School Directory Version 25,000
PARTNERSHIPS 1520 LOCUST ST 2 0 Helping Parents Make
STE 1104 Informed Decisions about the
PHILADELPHIA,PA 19102 Dangerous After School Hours
AMERICAN NATIONAL RED CROSS |N/A PC American Red Cross Disaster 25,000
3950 CALLE FORTUNADA O perations Center Building a
SAN DIEGO,CA 92123 Stronger and Safer San Diego
BIG THOUGHT 1409 SLAMARST N/A PC Dallas City of Learning 50,000
STE 1015
DALLAS, TX 75215
BREATHE CALIFORNIA OF THE BAY [ N/A PC Zero Emissions Squared 25,000
AREA 1469 PARK AVE Electric School Buses
SAN JOSE,CA 95126
BRING ME A BOOKFOUNDATION N/A PC Bring Me A Book's East Bay 25,000
1045 TERRA BELLA AVE Digital4Literacy Program
MOUNTAIN VIEW,CA 94043
BUILDON INC 800 LONG RIDGE RD | N/A PC buildOn's Youth Engagement 25,000
2ND FL Zone at TEAM Englewood
STAMFORD,CT 06902 academy
CAPITAL WORKFORCE PARTNERS N/A PC Hartford O pportunity Youth 25,000
INC 1 UNION PL Collaborative Career Pathways
HARTFORD,CT 06103 Foundation Programs
DALLAS FOUNDATION A TX N/A PC Dallas Teacher Residency 25,000
NONPROFIT CORPORATION 3963
MAPLE AVE STE 390
DALLAS, TX 75219
DC GREENS INC 2000 P ST NWSTE [N/A PC School Garden Market Program 25,000
200
WASHINGTON,DC 20036
DRESS FOR SUCCESS- N/A PC Dress for Success DC and AET 25,000
WASHINGTON DC 7826 EASTERN Workforce Development
AVE NWLOWER LEVEL partnership
WASHINGTON,DC 20012
ENCHANTMENT THEATRE N/A PC Enchantment Everywhere 25,000
COMPANY 100 SBROAD ST STE Staging Innovation
1318
PHILADELPHIA,PA 19110
EXPERIENCE CORPS 601 E ST NW N/A PC Experience Corps Chicago 25,000
WASHINGTON,DC 20049
FAMILY SERVICE ASSOCIATION N/A PC MOBILE FRESH Promoting 100,000
21250 BOX SPRINGS RD STE 207 Healthy Lifestyles
MORENO VALLEY,CA 92557
FOOD BANKOF SOUTH JERSEY INC | N/A PC Just Peachy Salsa Project 50,000
1501 JOHN TIPTON BLVD
PENNSAUKEN,NJ 08110
FOOD FORWARD INC 7412 N/A PC Farmers Market Recovery 50,000
FULTON AVE STE 3 Program
N HOLLYWOOD,CA 91605
Total . » 3a 1,385,000




Form 990PF Part XV Line 3 - Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient If recipient is an individual, Foundation Purpose of grant or Amount
show any relationship to status of contribution
any foundation manager reciplent

Name and address (home or business)
or substantial contributor

a Paid during the year

GADS HILL CENTER 1919 W N/A PC Bridges to Success Project 50,000
CULLERTON ST
CHICAGO,IL 60608

GIRLS WRITE NOWINC 247 W N/A PC Digital Media Mentoring 100,000
37TH ST STE 1800 Program
NEWYORK,NY 10018

HARTFORD FOOD SYSTEM INC 1 N/A PC Hartford Mobile Market Project 50,000
CONGRESS ST STE 302
HARTFORD,CT 06114

JOURNEY HOME INC 241 MAIN ST |N/A PC Greater Hartford Universal 25,000
4TH FL Housing Application Project

HARTFORD,CT 06106

LEGAL AID SERVICE OF BROWARD | N/A PC Mission United Veterans Pro 50,000
COUNTY INC 491 NSTATERD 7 Bono Legal Project

PLANTATION,FL 33317

MEDISEND INTERNATIONAL 9244 |N/A PC General Richard B Myers 25,000
MARKVILLE DR VVeterans Biomedical Equipment

DALLAS,TX 75243 Technology Program

MENTAL HEALTH SYSTEMS INC N/A PC New Chapter Support Center at 25,000
9465 FARNHAM ST the new San Diego Central

SAN DIEGO,CA 92123 Library

MEXICAN AMERICAN N/A PC Asset Building Project 50,000

OPPORTUNITY FOUNDATION 401
N GARFIELD AVE
MONTEBELLO,CA 90640

MIAMI CHILDRENS MUSEUM INC N/A PC IN A BOX - Community 25,000
980 MACARTHUR CSWY Satellite Program in Title 1
MIAMI,FL 33132 Miami-Dade County Public

Schools
MIAMI COALITION FOR THE N/A PC Miami Homes For All Project 25,000
HOMELESS 140 WFLAGLER ST STE
105

MIAMI,FL 33130

MOTION PICTURE AND N/A PC General & Unrestricted 100,000
TELEVISION FUND 23388
MULHOLLAND DR STE 220
WOODLAND HILLS,CA 91364

OPERATION RENEWED HOPE N/A PC Renewed Hope Homes Project 50,000
FOUNDATION 6315 MARYVIEW ST
ALEXANDRIA,VA 22310

PER SCHOLAS INC 804 E 138TH N/A PC Software Testing Education 50,000
ST 2ND FL Program

BRONX,NY 10454

PROVIDENCE HEALTH & SERVICES | N/A PC SJ Neurosclence/Stroke Fund 60,000
FOUNDATION 501 S BUENA VISTA

ST

BURBANK,CA 91505

SCHOLARSHIP AMERICA INC N/A PC Lew Wasserman Scholarship 25,000
7900 INTERNATIONAL DR STE 500 Fund

MINNEAPOLIS,MN 55425

Total. . v v v e e e e e e e e e e e e e e e e e e s s . K 3a 1,385,000




Form 990PF Part XV Line 3 - Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient If recipient is an individual, Foundation Purpose of grant or Amount

show any relationship to status of contribution

Name and address (home or business)| @any foundation manager recipient
or substantial contributor

a Paid during the year

UNITED THROUGH READING N/A PC Uniting San Diego Military 50,000

11772 SORRENTO VALLEY RD STE families Through Online

125 Program Delivery

SAN DIEGO,CA 92121

UPWARDLY GLOBAL 582 MARKET N/A PC Online Innovation for Skilled 50,000

ST STE 1207 Immigrant Employment

SAN FRANCISCO,CA 94104

YOUTH RADIO 1701 BROADWAY N/A PC Youth Radio Innovation Lab 50,000

OAKLAND,CA 94612

Total . » 3a 1,385,000
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TY 2014 Accounting Fees Schedule

Name: NBCUniversal Foundation

EIN: 13-6096061

Category Amount Net Investment Adjusted Net Disbursements for
Income Income Charitable
Purposes

Audit Support 25,000 25,000
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TY 2014 Compensation Explanation

Name: NBCUniversal Foundation
EIN: 13-6096061

Person Name Explanation

Maren Christensen *Removed from foundation in 2014
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TY 2014 Depreciation Schedule

Name: NBCUniversal Foundation
EIN: 13-6096061
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TY 2014 Investments Corporate
Stock Schedule

Name: NBCUniversal Foundation
EIN: 13-6096061

Name of Stock

End of Year Book

End of Year Fair

Value Market Value
ANGEL OAK MULTI-STRAT INCOME 262,588 256,429
ARTISAN GLOBAL VALUE FUND INV 264,749 274,826
BLACKROCK EQ DIVIDEND A 554,812 699,453
BLACKROCK GLOBAL LONG SHORT EQ 453,593 458,610
BLACKROCK MULTI-ASSET INCOME 555,553 580,218
CATALYST INSIDER BUYING FUND 519,349 508,225
CATALYST/PRINCETON FLOATING 510,782 488,261
DOUBLELINE INCOME SOLUTIONS FD 278,465 225,567
DOUBLELINE TOTAL RETURN BOND 549,986 531,111
FEDERATED ULTRASHORT BOND FUND 1,548,246 1,537,125
GOODHAVEN FUNDS CLASS N/L 645,472 560,391
GOTHAM ABSOLUTE RETURN FUND 469,817 513,472
GOTHAM ENHANCED RETURN FUND 575,504 614,051
JP MORGAN STRATEGIC INCOME OPP 1,001,484 986,349
NEUBERGER BERMAN EQTY 1,817,712 2,025,210
PRUDENTIAL SHORT-TERM CORP 734,687 713,513
PRUDENTIAL TOTAL RETURN BOND 323,571 317,209
PUTNAM DIVERSIFIED INCOME TR 265,159 257,068
PUTNAM SHORT DURATION INCOME 757,200 756,937
SENTINEL TOTAL RETURN BOND FD 1,186,071 1,165,799
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TY 2014 Investments Government
Obligations Schedule

Name: NBCUniversal Foundation
EIN: 13-6096061
US Government Securities - End of

Year Book Value: 4,200,745
US Government Securities - End of
Year Fair Market Value: 4,452,220

State & Local Government
Securities - End of Year Book
Value:

State & Local Government
Securities - End of Year Fair
Market Value:
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TY 2014 Other Expenses Schedule

Name: NBCUniversal Foundation
EIN: 13-6096061

Description Revenue and Expenses Net Investment Adjusted Net Income Disbursements for
per Books Income Charitable Purposes
Administrative Fees 69,211 69,211

BANK CHARGES 253 253
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TY 2014 Other Professional Fees Schedule

Name: NBCUniversal Foundation

EIN: 13-6096061

Category Amount Net Investment Adjusted Net Disbursements for
Income Income Charitable
Purposes
Administration of Foundation 1,670 1,670
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TY 2014 Taxes Schedule

Name: NBCUniversal Foundation
EIN: 13-6096061

Category Amount Net Investment Adjusted Net Disbursements for
Income Income Charitable
Purposes
990-PF Estimated Tax for 2014 4,300
IRS Miscellaneous Fee 59




NBCUniversal Foundation
EIN: 13-6096061
Taxable Year Ending December 31, 2014

Part VII-A, Line 3 (990-PF) - Changes Not Yet Reported

SECOND AMENDED AND RESTATED BYLAWS
of
NBCUNIVERSAL FOUNDATION

a California Nonprofit Public Benefit Corporation
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SECOND AMENDED AND RESTATED BYLAWS
of
NBCUNIVERSAL FOUNDATION
a California nonprofit public benefit corporation

ARTICLE 1
OFFICLES

1.1  Principal Office. The principal office of NBCUNIVERSAL FOUNDATION
{the “Corporation™) shall be tixed and located at such place as the Board of Directors of the
Corporation (the “Bouard™) shall determine. The Board 15 granted full power and authority to
change said principal office from one location to another.

1.2 Other Offices. Branch or subordinate offices may be established at any time by
the Board at any place or places.

ARTICLE 2
MEMBERSHIP

2.1 Members. The Corporation shall have no members,  Anv action which would
otherwise require approval by a majority of all members or approval by the members shall
require only approval of the Board. All rights which would otherwise vest 1n the members shall
vest in the Board.

2.2 Associates. Nothing in this ARTICLE 2 shall be construed as limiting the 1ight
ot the Corporation to refer to persons associated with 1t as "members”™ even though such persons
are not members. and no such reterence shall constitute anyone a member within the meaning of
Scction 3056 of the Cahfornia Nonprofit Corporation Law (the “Law™) The Corporation may
confer by amendment of its Articles of Incorporation (the “Articles™) or of these Bvlaws some or
all of the nghts of a member, as set forth in the Law. upon any person or peisons whe do not
have the right to vete for the clection of Directors or on a disposition of substantially all of the
assets of the Corporation or on a merger or on a dissolution or on changes to the Corporation’s

Articles or Bylaws, but no such person shall be a member within the meaning of said Section
5056 of the Law.

ARTICLE 3
DIRECTORS

3.1 General Corporate Powers. Subject to the imutations of the Law, the Articles,
and these Bylaws, the activines and affuirs of the Corporation shall be conducted and all
corporate powers shall be exercised by or under the direction of the Board. The Board may
delegute the management of the activities of the Corporation to any person or persons. a
management company or committees, however composed. provided that the activities and affars
of the Corporation shall be managed and all corporate powers shall be exercised under the
ultimate direction of the Board.




3.2 Specific Powers, Without prejudice to the general powers set forth in the Law
and in Section 3.1 above. but subject to the same limitations, 1t is hereby expressly declared that
the Board hall have the following powers in addition to the other powers enumerated in these
Bylaws

321 To select and remove all Officers. agents, and employees of the
Corporation. prescribe powers and duties for them as may not be nconsistent with law, the
Articles, or these Bvlaws, fix their compensation and require trom them such security. 1f any. for
farthful service as the Board may deem appropriate

32,2 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 the Board may deem approprate

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

324 To borrow moncy and incur indebtedness for the purposes of the
Corporation and to cause to be exccuted and delivered theretor, in the corporate name,
promussory notes. bonds, debentures. deeds of trust. mortgages. pledges. hypothecations, or other
evidences of debt and securities therefor.

3.3 Number of Directors. The authorized number ot Directors shall be not less than
three (3) nor more than eleven (11) until changed by amendment of the Articles or these Bylaws.

The exact number of Directors shall be fixed. within the limits specified, by resolution duly
adopted by the Board.

3.4 Selection and Term of Office. Directors shall be elected at each annual meeting
ol the Board. Each elected Dhrector shall take office upon election and shall hold office until the
next ensuing annual meeting of the Board and until a successor has been elected and qualified.

A Interested Persons. Not more than forty-nine percent (49%) of the persons

serving on the Board at any time may be nterested persons. For purposes of this Section 3.5. an
interested person is:

3.5.1  Any person bemng compensated by the Corporation for services rendered
to it within the previous twelve (12) months, whether as a full-time or part-time employee.

mdependent contractor. or otherwise, excluding any reasonable compensation paid to a Director
as a Director, or

3.5.2  Any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-
in-law, son-in-law. daughter-in-law. mother-in-law, or father-in-law of any such person.

Any violation of the provisions of this Section 3.5 shall not affect the validity or enforceabihity of
any transaction entered into by the Corpotation.

[



J.6 Transactions in Which Directors Have Personal Interest

3.6.1  Any transaction of the Corporation 1n which any of 1ts Directors have a
material financial interest shall be entered into or consummated only if:

3.6.1.1 The transaction 1s fair and reasonable as to the Corporation
at the tume the Corporation enters into the transaction,

3.6.1.2 The Corporation enters into the transaction for its own
benefit, and

3.6.1.3 Prior to consummating the transaction or any part thereof
the Board authorizes or approves the transaction in good faith by a vote of the majority of the
Directors then in oftice without counting the vote of the interested Director or Directors
(although such Duector or Directors may be counted for purposes of determining the presence of
a quorum at the meeting at which such action is taken). and with knowledge of the materal facts
concerning the transaction and such Director’s interest in the transaction.

3.6.2 It 1t 1» not reasonably practicable to obtain such approval by the Board
prior to entering into the transaction. a committee o1 person authorized by the Board may
approre the transaction in a manner consistent with the standards of Section 3.6.1; provided,
however, that at 1ts next meeting the Board:

J.6.2.1 Deternunes that it was not reasonably practicable to obtain
approval by the Board prior to entering into the transaction:

3.6.2.2 Determines that the committee or person authorized by the
Board approved the transaction 1n the required manner: and

3.6.2.3 Ratifies the ttansaction by a vote of the majorty of the
Directors then in office without counting the vote of the interested Director or Directors
{although such Director or Directors may be counted for purposes of determining the presence of
a quorum at the meeting at which such action 1s taken),

3.6.3  Sections 3.6.1 and 3 6.2 shall not apply to

J.6.3.1 An action of the Board fixing the compensation ot a
Director as a Director or Officer of the Corporation:

3.6.3.2 A transaction which is part of a public or charitable
program of the Corporation if it:

1.6.3.2.1 [s approved or authorized by the Corporation 1n
good taith und without unjustified favoriism: and

16.3.2.2 Results in a henefit to one or more Directors or

their families because they are m the class of persons mtended to be benefitted by the public or
charitable program, or



3.6.3.2.3 A transaction of which the interested Director or
Directors have no actual knowledge and which does not exceed the lesser of one percent (1%) of
the gross receipts of the Corporation for the precedng fiscal year or One Hundred Thousand
Dollars (S100.000).

3.6.4  Any contract or other transaction {(other than transactions subject to
Sections 3 6.1 or 3.6.3 above) between the Corpoation and any corporation, firm, assoclation. or
other entity of which one or more of this Corporation’s Directors are directors or tiustees shall be
entered 1nto or consummated only 1if.

3.6.4.1 The matenal facts relating to the transaction and to such
Dhrector’s other directorship are fully disclosed or known to the Board or commuttee, and the
Board or commuttee authorizes. approves, or ratifies the contract or transaction in good faith by a
vote sufficient without counting the vote of the common Director or Directors, or

3.6.4.2 The contract or transaction 1y just and reasonable as to the
Corporation at the time 1t 15 authorized, approved. or ratified

3.6.5  Notwithstanding any provision of this Section 3.6, at any time during
which Section 4938 of the Internal Revenue Code (the ~Code™) applies to the Corporation. the
Corpotation shall consider the possible effect of Section 4958 on any transaction which could
constitute an excess benetit transaction as defined m Sectton 4958(¢) of the Code. At any time
durmg which Section 4941 of the Code applies to the Corporation. the Corporation shall not
cnter mto any transaction which would constitute direct or indirect self-dealing as defined 1n
Sectron 4941(d) of the Code.

3.7 Resignation and Vacancies

3.7.1  Subject to the provisions of Section 5226 of the Law, any Director may
resign elfective upon giving written notice to the Chairman of the Board. the President. the
Secretary, or the Board. unless the notice specities a later tume for the effectiveness of such
resignation. If the 1esignation 15 effective at a future time, a successor may be selected before
such time, to take office when the resignauon becomes effective.

3.7.2 A vacancy on the Board shall be deemed to exist 1n case of the death,
tesignation. or removal of any Director or an increase in the authorized number of Directors.
Vacancies on the Board shall be filled by election by the Directors. pursuant to Section 3.4
above. provided that any such vacancy may be [illed by a majority of the Directors, although less
than a quorum. or by a svole remamning Director at any regular or special meeting of the Board
Each Ditector so selected shall hold office until the expiration of the term of the replaced
Director and until a successor has been selected and qualified.

3.8 Removal. Any Director or Directors may be removed from office without cause
if such removal 1s approved by a majority of the Directors then n office. The Board may declare
vacant the office of a Director who has been declared of unsound mind by a final order of court.
or convicted of a felony, or been found by a tinal court or judgment of any court to have
breached any duty arising under Sections 5230 through 5238 of the Law. No reduction of the



authorized number of Directors shall have the effect of removing any Director prior to the
expiration of the Director’s term of office.

3.9 Place of Meetings. Meetings of the Board shail be held at any place within or
outside the State of California which has been designared from time to time by the Board In the
absence of ~uch designation. segular meetings shall be held at the principal office of the
Corpoiation.

3.10  Annual Meetings. The Board shall hold an annual mecting for the purposes of
organtzation, selection of Directors and Offtcers. and the transaction of other business. Annual
meetngs of the Board shall be held on such dates and at such times as may be fined by the
Board

3.11 Regular Meetings, Regular meetings ot the Board may be held without call or
notice on such dates and at such times as may be fixed by the Board.

3.12  Special Meetings. Special meetngs of the Board for any purpose or purposes
may be called at any ume by the Chairman of the Board, the President, any Vice President, the
Sccretary, or any two Directors.

J.13 Notice

3.13.1  Annual and special meetings of the Board shall be held upon at least four
(4) days™ notice by first-class muil or forty-eight (48) hours’ notice given personally or by
telephone (including a voice messaging system) or by electronic transmission by the Corpaoration
as defined mm Secuon 20 of the California Corporations Code  Any such notice <hall be
addressed ot delivered to each Director at such Director’s address as 1t 15 shown upon the records
ol the Corporation or as may have been given to the Corporation by the Director for purposes of
notice or, 1f such address 1s not shown on such records or 1s not readily ascertainable, at the place
whcre the meetings of the Directors are regularly held.

3.13.2  Notice by mail shall be deemed to have been given at the time a written
notice is deposited m the United States mail, postage prepaid. Any other written notice shall be
deemed to have been grven at the time 1t 15 personally delivered to the recipient or is delivered to
a common carrter for transmission, or actually 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 1t
is communicated. 1 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 believe will promptly
communicate 1t to the receiver. The notice of a special meeting shall state the time of the
mectng and the place. if the place 1s other than the principal office ol the Corporation.

d14 Quorum. A majority of the Directors then serving constitutes a quorum of the
Board for the transaction of business. except to adjourn as provided in Section 3.17. Every act or
decision done or made by a majority of the Directors present at a meeting duly held at which a
quorum is present shall be regarded as the act of the Board. unless a gieater number be required
by law or by the Articles. except as provided in the next sentence A meeting at which a quorum
iy ombally present may continue (0 tansact business notwithstanding the withdrawal of



Directors, 1if any action taken 1s approved by at least a myjority of the required quorum for such
meceting

J.15 Participation in Meetings by Conference Telephone and Electronic Means.
Directors may participate i1 a meeting of the Board. or a committee meeting, through use of a
conference telephone. electronic video screen communication or electronic transmission by and
to the Corporation pursuant to Sections 20 and 21 of the Califormia Corporations Code.
Participation 1n a meeting through the use of conference telephone or electronic video screen
communication  constitutes presence 1 person at that meeting as long as all members
partictpating in that meeting can hear one another. Participation n a meeting through use of
¢lectronic transmission by and to the Corporation. other than telephone conterence and electronic
video screen communication. constitutes presence in person at that meeting if both of the
following apply:

3.15.1 Each member participating in the meeting can communicate with afl of
the other members concurrently.

3.15.2  Each member 1s provided the means of participating n all matters before
the Board. includmg, without Iimatation, the capacity 1o propose, or to interpose an objection to,
a specihic action to be taken by the Corporation,

316 Waiver of Notice. Notice of a meeting need not be given to any Director who
s1gns a warver of notice or a written consent to holding the meeting or an approval of the minutes
theteof, whether betore or after the meeting, or who attends the meeting without protesting. prior
thereto or at its commencement. the lack of notice to such Director. All such warvers, consents,

and approvals shall be filed with the corporate records or made a part of the nunutes of the
meeting.

3.17  Adjournment. A majority of the Directors present, whether or not a quorum 1s
present, may adjourn any Directors’ meeting to another time and place. Notice of the time and
place of holding an adjourned meeting need not be given to absent Directors if the time and place
be fixed at the meeting adjourned. except as provided in the next sentence. If the meeting 1»
adjourned for more than twenty-four (24) hours, reasonable notice of any adjournment to unother
time or place shall be given prior (o the time of the adjourned meeting to the Directors who were
not present at the (ime of the adjournment.

318  Action Without Meeting. Any action required or permitted to be taken by the
Board may be taken without a meeting 1f all members of the Board shall individually or
collectively consent in writing to such action 1n writing, or by telegraph, facsimile. clectronic
mal. or other electronic means of communication. Such consent or consents shall have the same
clfect as a unanimous vote of the Board and shall be fled with the minutes of the proceedings of
the Board. For the purposes of this Section only, “all members of the Board™ shall not include
any Tinterested director™ as defined in Section 3233 of the Law.

3.19  Rights of Inspection. Every Durector shull have the absolute right ai any
reasonable fime 1o nspect and copy all hooks, records, and documents of every kind and to
inspect the physical properties of the Corporation.



3.20 Executive Committee

3.20.1  The Board may. by resolution adopted by a majority of the number of
Directors then in office. establish an executive commuittee consisting of at least two Directors
(with the specific number to be determined by the Board) which, except when the Board is n
session, and except as its powers may be otherwise limited by the Board. shall have and may
exvercise the powers of the Board i the management ot the busmess and alturs of the
Corperation and may authonze the seal of the Corporation to be atfixed to all papers which may
require 1. The Executive Committee shall also have the power of general supervision,
management. and control of the business of the Corporation and over 1ts several Officers.

3.20.2  Appomntments to the Executive Committee shall be by a majority vote of
the Directors then in oftice. A majority ot all the members of the Executive Commuttee may
deternine its wules of procedure unless the Board shall otherwise provide. The Board shall have
the power to change the members of the Executive Commuttee at any time. either with or without
cause and to fill vacancies: provided that all appointments to the Executive Commuitee shall be
by a majority vote of the Directors then m oftice. The compensation, if any, of each member of
the Executne Committee shall be as prescribed fiom time to ume by the Board. Any action
which under the provisions of the Law may be taken at a meeting of the Executuve Committee
may be taken without a meeting 1f authonized by a writing signed by all members of the
Executive Commuttee who would be entitled to vote at a meetng for such purpose and filed with
the Secretary of the Corporation.

3.21 Audit Committee. For any fiscal year mn which the Corporation receives or
acerues gross revenues of $2 million or more, the Board of Directors shall establish an Audit
Committee. which may include non-Board members, but may not include the Corporation’s
President or Treasurer, any member of the Corporation staff, o1 any person who has a material
financial interest 10 any entity doing business with the Corporation. No idividual who receives
compensation from the Corporation in excess of the compensation then paid to any Director for
services as a Director may he a member of the Audit Committee. If the Corporation has
established a Finance Committee, the Chair of the Audit Committee may not be a member of the
Frmance Commttee, and members of the Finance Committee must constitute less than one-half
of the Audit Committee. The duties of the Audit Commuttee shall be: 1) to recommend to the
Board of Directors the retention and termination of the mndependent auditor, 2) to negotiate the
compensation of the auditor on behalf of the Board: 3) to confer with the auditor to ensure that
the financial atfamrs of the Corporation are n order: 4) to review the audit documents and
determine whether to accept the audit: and 5) to approve performance of any non-audit services
to be provided by the auditing firm.

3.22  Standing or Special Committees

3.22.1 The term “standing committee™ or “special committee” shall mean any
commiteee apponted by the Board which is authonzed by speaific delegation, without further
Board action. to make and mmplement decisions on behalf of the Board. or to implement, with
some degree of discreuon. decisions of the Board pursuant to guidelines established by the
Board. Notice of. and procedures for. meetings of standing or special commuttees <hall be as
prescribed by the chairman of each such standing or special commuttee, and meetings of standing



o1 special committees may be called by the Board or the chairman of the standing or special
comumntttee.

3.22.2 In the event that the Board determines that the management of the
Corporation would be benefitted by the establishment of one or more standing or special
committees in addition to the Executive Commuttee, the Board may from time to time estabhish
one or more such committees  The estabhishment of a standing or specital commuttee shall be
effected by a resolution of the Board approved by the vote of the majority of the Directors then
in oflice which specitically sets forth the powers and duties delegated 10 such committee. Each
such commuttee shall consist of two or more Directors and shall be presided over by a Director
selected by the Board.

3.23 Limitations upon Committees of the Board. No committce of the Board shall
have any of the autherity of the Board with respect to:

3.23.1 the filling of vacancies on the Board or on any committee which has the
authority of the Board:

3.23.2  the fixing of compensation of the Directors for serving on the Board or
on any commuttee which has the authority of the Board:

3.23.3  the amendment or repeal of Bylaws or the adoption of new Bylaws:

3.23.4  the amendment or repeal of any resolution of the Board which by its
express terms 1s not so amendable or repealable:

3.23.5 the appointment of other committees of the Board or the members
thereol if such commuttee will have the authority of the Board:

3.23.6  the expenditure of corporate funds to support a nominee for Director
after there are more people nominated tfor Director than can be clected; or

3.23.7 the approval of any self-dealing transaction described in Section 5233 of
the Law_ except that when it is not reasonably practicable to obtam approval of the Board prior to
entering 1nto such a transaction, @ committee authorized by the Board may approve the
transaction in a4 manner consistent with the standards set forth in Section 5233(d) of the Law
subject to ratification by a majority of the Directors then 1n office (without counting the vote of
any interested Director) at the next meeting of the Board.

3.24  Advisory Commissions. The Chairman of the Board. the Board. the Exccutive
Committee. or the President may fronm tme to time appoint such advisory commissions as
deemed appropriate. consisting of Directors or persons who are not Directors  Such advisory
commissions shall not be deemed committees of the Board (even if they are reterred to as
“eommittees '} and shall not exercise any powers of the Board. Notice of, and procedures for,
meetings of advisory commissions shall be as prescribed by the chawrman of each such advisory
commission. and mectings of advisory commussions may be called by the Chuirman of the

Bourd, the Board, the Execuuve Committee. the President, or the chawrman of the advisory
COmMMIssIon.




3.25 Committee Meetings; Notice; Voting; Minutes, Meetings of a committee may
be culled by the President. the chawrman of the committee, or a majonty of the committee’s
voting members  Each comumittee shall meet as often as 15 necessary to perform s duties
Notice of a meeting ot a committee may be given at any time and 1n any manner reasonably
designed to infoim the committee members of the time and place of the meeting. A majority of
the voung members of a commuttee shall constitute a quorum for the transaction of business at
any meeting of the commuttee  Each commuttee shall keep minutes of its procecdings and shall
report perodically to the Board. A committee may take action by majonty vote.

326 Resignation _and Removal of Commitiee Members. Any member of a
commitiee may resign at any time by giving written notice to the chairman of the comnutiee or
o the President.  Such resignation. which may or may not be made contingent upon formal
acceptance, shali take effect upon the date of receipt or at any later time specified in the nouce.

3.27 Vacancies on Committees. A vacancy in any committee shall be filled tor the
unexpired portion ot the term n the same manner as the commitiee member whose position 1s
vacant was selected.

3.28 Fees and Compensation. Directors and members of commuttces or commissions
may recerve such compensation. if any, for their services. and such reunbursement for expenses,
as may be fixed or determined by the Board. Notwithstanding the foregoing, this Corporation
shall not make any loan of money or property to, or guarantee the obligation of, any Director or
Officer, unless approved by the Attorney General; provided, however. that the Corporation may
advance money to a Director or Officer of the Corporation for expenses reasonably anticipated (o
be incurred m the performance of the duties of such Officer or Director, provided that in the
absence of any such advance. such Durector or Officer would be entitled to be reimbursed for
such expenses by the Corporation. Subject to the provisions of Section 3.5, nothing contained in
this Section 3.2¥ shall be construed to preclude any Director from serving the Corporation in any
other capacty as an Officer, agent. employee. or otherwise, and receiving reasonable
compensation therefor.

ARTICLE 4
OFFICERS

4.1 Officers. The Officers of the Corporation shall be a President. a Vice President, a
Secretary. and a Treasurer|. The Corporation may also have, at the discretion of the Board., a
Chawrman of the Board, additional Vice Presidents, one or more Assistant Secretaries. one or
more Assistant Treasurers, and such other Officers as may be elected or apponted in accordance
with the provisions of Section 4.3 Any number of offices may be held by the same person

except that nenther the Secretary nor the Treasurer may serve concurrently as the President or
Chairman of the Board.

4.2 Election. The Officers of the Corporation, except such Officers as may be
elected or appomted in accordance with the provisions of Section 4.3 or Section +4.5. shall be
chosen annually by. and shall serve at the pleasure of. the Board. and shall hold their respective
oftices unul their resignation, removal, or other disqualification from service. or unul their
respective suceessors shall be elected.



1.3 Subordinate Officers. The Board may elect, and may empower the President to
appoint, such other Officers as the business ot the Corporation may reguire, each of whom shall
hold office for such pertod and have such authority and perform such duties as are provided in
these Bylaws or as the Board may from time to ime determine.

4.4 Removal and Resignation

4.4.1  Any Officer may be removed. either with or without cause. by the Board
at any time or, except n the case of an Officer chosen by the Board, by any Officer upon whom
such power of removal may be conferred by the Board. Any such removal shall be without
prejudice to the nights. if any. of the Officer under any contract of employment of the Otlicer
with the Corporation

442 Any Officer may resign at any time by giving written notice to the
Corporation, but without prejudice 1o the rights, it any. of the Corporation under any contract to
which the Officer 15 a party. Any such resignation shall take effect at the date of the receipt of
such notice or at any later ume specified therein and. unless otherwise specified therem, the
acceptance of such resignation shall not be necessary to make it effective,

4.5 Vacancies. A vacancy in any office because of death, resignation, removal.
disquahification, or any other cause shall be filled in the manner prescribed n these Bylaws tor
regular election or appeintment to such office. provided that such vacancies shall be filled as
they occur and not on an annual basis.

4.6 Chairman of the Board. The Chairman of the Board, if there be such an Officer,
shall be elected from wmong the Directors then serving. The Chairman of the Board shall, if
present. preside at all meetings of the Board and shall exercise and perform such other powers
and duties as may be from time to time assigned by the Board. At such time as the Chairman of
the Board shall cease to serve as a Director. he or she shall also automatically cease to serve as
Chalrman of the Board.

4.7 President. Subject to such powers, 1t any, as may be given by the Board to the
Chairman of the Board, 1f there be such an Officer. the President 1s the general manager and
chiel executive officer of the Corporation and has, subject to the control of the Board., general
supervision, divection. and control of the business and Officers of the Corporation. The
President has the general powers and duties of management usually vested n the office of
president and general manager of a corporation and such other powers and duties as may be
prescribed by the Board, [n the absence ot the Chairman of the Board. or 1if there he none. the
President shall perform all of the duties of the Chairman of the Board and. when so acting. shall
have all the powers of, and be subject to all the restrictions upon, the Chairman.

4.8 Vice Presidents. In the absence or disability of the President. the Vice
Presidents. 1f any be appointed. 1n order of their rank as tixed by the Board or, if not ranked, the
Vice President designated by the Board. shall perform all the duties of the President and, when
o 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
tme may be prescribed for them respectively by the Board.

10



4.9  Secretary. The Secretary shall keep o1 cause to be kept. at the principal office or
such other place as the Board may order. a book of minutes of all meetings of the Board and
committees of the Board, with the tume and place of holding, whether regular or special, and 1f
special, how authonized, the notice thereof given, the names of those present at Board and
committee meetings, and the proceedings thereot. The Sccretary shall keep. or cause to be kept.
at the punaipal oftice of the Corporation n the State of Califorma the oniginal or a copy of the
Corporation’s Articles and Bylaws. as umended to date. The Secretary shall give, or cause to be
given, notice of all meetings of the Board and any committees thereof 1equured by law or by
these Bylaws 1o be given, shall keep the seal of the Corporation in safe custody. and shall have
such other powers and perform such other dutics as may be presceribed by the Board.

4.10  Treasurer. The Treasurer shall keep and maintain, or cause o be kept and
mamtamed. adequate and correct accounts of the properties and business transactions of the
Corporation  The books of account shall at all times be open to inspection by any Director. The
Treasurer shall deposit all moneys and other valuables in the name and to the credit of the
Corporation with such depositories as may be designuted by the Board. The Treasurer shall
disbuise the funds of the Corporation as may be ordered by the Board. shall render to the
President and the Directors. whenever they request 1t, an account of all transactions as Treasurer
and of the tinancial condition of the Corporation, and shall have such other powers and perform
such other duties as may be prescribed by the Board.

+.11  Chief Financial Officer. The Boaid 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 Treusurer shall serve as the Chiet Financial Officer of the Corporation.

ARTICLE 5
OTHER PROVISIONS

5.1  Endorsement of Documents: Contracts. Subject to the provisions of applicable
law. any note, mortgage. evidence of mdebtedness, contract, conveyance, or other mstrument m
writing, and any assignment or endorsement thereof, executed or entered nto between the
Corporation and any other person. when signed by the Chairman of the Board, the President, or
any Vice President and the Secretuy, any Assistant Secretary, the Treasurer, or any Assistant
Treasurer of the Corporation shall be valid and binding on the Corporation in the absence of
actual knowledge on the part of the other person that the signing Officers had no authority to
execute the same Any such instruments may be signed by any other person or persons and n
such manner as from time to time shall be determined by the Board. and, unless so authorized by
the Board. no Officer. agent. or employee shall have any power or authonty to bind the
Corporation by any contract or engagement or to pledge its credit or to render 1t liable for any
PUIpOsSE or amount.

5.2 Representation of Shares of Other Corporations. The President. or any other
Officer or Officers authorized by the Board or the Presudent. are each authorized to vote.
1epresent. and exercise on behalf of the Corporation all 11ghts incident to any and all shares of
any other corporatton or corpotations standing in the name of the Corporation. The authority
herem granted may he exercised either by such Officer in person or by any ather person
authorized to do wo by proxy or power of attorney duly executed by said Officer.
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5.3 Construction_and Definitions. Unless the context otherwise requires, the
seneral provisions, rules of construction. and definittons contaned in the General Provisions of
the California Nonprofit Corporation Law and in the California Nonprofit Public Benefit
Corporation Law shall govern the construction of these Bylaws

54 Amendments. These Bylaws may be amended or repealed. subject to the
provisions of the Law, by the approval of the Board.

5.5 Maintenance of Certain Records. The sccounting books, records, and minutes
of proceedings of the Board und the Executive Committee of the Board shall be kept at such
place or places designated by the Board, or, m the absence of such designation. at the principal
olfice of the Corporation  The munutes shall be kept in written or typed form. and the accounting
books and 1ecords shall be kept either in written or typed form. or 1n any other form capable of
bemng converted nto written, typed. or printed form.

5.6  Annual Report. The Board shall cause an annual report to be turnished o the
Directors not Jater than one hundred twenty (120) days after the close of the Corporatien’s (iscal
vear. The annual report shall be accompanied by any report thereon of independent accountants
or. if there v no such sccountant’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 follow ing:

5.6.1  The assets and liabilities, including the trust funds. of the Corporation as
ol the end of the fiscal year:

3.6.2  The principal changes in assets and liabiliies, mcluding trust funds,
during the tiscal year,

5.6.3  The revenue or receipts of the Corporation, both unrestricted and
testricted to particular purposes. for the fiscal year,

5.6.4  The expenses or disbursements of the Corporation. for both general and
resiricled purposes. for the fiscal year; and

n

6.5 Any information required by Section 5.7 of these Bylaws.

57 Annual Statement of Certain Transactions and Indemnifications

3.7.1  The Corporation shall furnish annually to its Directors a statement of any
covered transaction or mdemnification described below, 1f such covered transaction or
indemnification took place. Such annual statement shall be affixed to and sent with the annual
report described in Section 5 6 of these Bylaws. A covered transaction under this Section 5.7 15 a
transaction in whuch the Corporation was a party. and m which either of the following interested

persons had a direct or mdirect material financial nterest (excluding a mere common
directorship)

57.1.1 Any Director or Officer of the Corporation, or its parent or
subsidiary: or



5.7.1.2 Any holder of more than ten percent (10%) of the voung
power of the Corporation. its parent or its subsidiary.

5.7.2  The statement required by this Section 3.7 shall desciibe briefly

5.7.2.1 Any vcovered transaction (including compensation of
Otficers and Directors) during the previous fiscal vear mvolving more than Fifty Thousand
Dollars ($350.000), or which was one of a number of covered fransactions in which the same
interested persons had a direct or indirect material financial interest and which transactions n the
agercgate wivolve more than Fifty Thousand Dollars (S30.000y,

5.7.2.2 The names of the mterested persons mvolved m such
iransactions. stating such person’s relationship to the Corporation. the nature of such person’s
mterest in the transaction. and, where practicable, the amount of such interest; provided that n
the case of a transaction with a partnership of which such person 1s a partner. only the interest of
the partnership need he stated. and

n

7.2.3 The amount and circumstances of any indemnifications or
advances aggregating more than Ten Thousand Dollars (S10,000) paid during the fiscal year to
any Officer or Director of the Corporation pursuant to ARTICLE 6 of these Bylaws.

5.8  FKinancial Audits. For any liscal year i which the Corporation receives or
accrues gross revenues of S2 mullion or more. the Corporation shall prepare & financial statement
which shall be audited by an independent certified public accountant n accordance with
generally accepted accounting principles.

ARTICLE 6
INDEMNIFICATION

6.1  Definitions. For the purposes of this ARTICLE 6, the following definitions shall
apply:

6.1.1  Rcferences to “agent™ mean any person who s or was a Director.
Officer. employee, or other agent of the Corporation, or 15 or was serving at the request of the
Corporation as a director, officer. employee, or agent of another foreign or domestic corporation,
partmership. jomnt venture, trust, or other enterprise, or was a director. officer. emplovee. or agent
of a forcign o1 domesuc corporation which was a predecessor corporation of the Corporation or
of another enterprise at the request of such predecessor corporation,

6.1.2  References to “proceeding”™ mean any threatened. pending, or completed
action or proceeding. whether envil. eniminal, admunistrative. or investigative: and

6.1.3  Reterences o “expenses” include without hmutation attorneys” fees and
any expenses of establishing a right ro indemnitication under Sections 6.5 or 6 6.2.

6.2  Indemnification in Actions by Third Parties. The Corporation shall have the
power to mdemnify any person who was or is a party or is threatened to be made a party to any
proceeding (other than an action by or in the right of the Corporation to procure a judgment 1n its
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favor, an action brought under Section 3233 of the Law. or an action brought by the Attorney
General o1 a person granted 1elator status by the Attorney General for any breach of duty relating
to assets held m charitable trusty by reason of the fact that such person 1s or was an agent of the
Corporation. against expenscs. judgments, fines. settlements, and other amounts actually and
reasonably incurred 1 connection with such proceeding if such person acted in good faith and 1n
a manuer such person 1easonably believed to be in the best interests of the Corporation and, in
the case of a cnimmal proceeding, had no reasonable cause to believe the conduct of such person
was unlawtul  The Corporation shall, to the maximum extent permutted by law. indemmify any
person who was or is a party or s threatened to be made a party to any proceeding (other than an
action by or m the right of the Corporation to procure a judgment 1n 1ts favor, an action brought
under Section 3233 of the Law. or an actuion brought by the Attorney General or a person granted
relator status by the Attomey General for any breach of duty relating to assets held n chartable
trust) by rcason of the fact that such person 1s or was an Officer or Director of the Corporation.
agamnst expenses. judgments, fines, settlements, and other amounis actually and reasonably
incurred 1n connection with such proceeding 1if such person acted in good faith and in a manner
such person reasonably belicved 1o be 1n the best interests of the Corporation and. in the case of a
crininal proceeding. had no reasonable cause to believe the conduct of such person was
unlawtul.

6.3 Indemnification_in_Actions by or_in_the Right of the Corporation. The
Corporation shall have the power to indemnify any person who was or is a party or 15 threatened
to be made a party to any threatened. pending, or completed action by or i the right of the
Corporation. or brought under Section 5233 of the Law, or brought by the Attorney General or a
person granted relator status by the Attorney General for breach of duty relating to assets held n
chanitable trust, to procure a judgment in 1ts favor by reason of the fact that such person 1s or was
an agent of the Corporation. against expenses actually and reasonably incurred by such person in
connection with the defense or settlement of such actton 1f such person acted in good faith, in a
manner such person believed to be i the best interests of the Corporation and with such care,
including reasonable inquiry, as an ordmarily prudent persen in a like posinion would use under
stmilar circumstances.  The Corporation shall, to the maximum extent permutted by law,
indemnify any person who was or is a party or is threatened to be made a party to any threatened.
pending. or completed action by or in the right of the Corporation, or brought under Section 5233
of the Law. or brought by the Attorney General or a person granted relator status by the Attorney
General for breach of duty relating to assets held in charitable trust, to procure a judgment 1 its
favor by reason of the fact that such person 15 or was an Officer or Director of the Corporation,
against expenses actually and reasonably incurred by such person in connection with the defense
or scttlement of such action 1f such person acted in good faith, i 4 manner such person believed
to be 1n the best terests of the Corporation and with such care, including reasonable inguiry, as
an ordinarily prudent person m a hike posiion would use under similar circumstances  No
mdemnification shall be made under this Section 6 3:

6.3.1 In respect of any claim, 1ssue. or matter as to which such person <hall
have heen adjudged to be liable to the Corporation m the performance of such person’s duty to
the Corporation. unless and only to the extent that the court in which such proceeding is or was
pending shall determme upon application that, i view of all the ¢ircumstances of the case, such

person s tawrly and reasonably entitled to mdemnuy for the expenses which such court shall
deteimine:
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6.3.2 Ol amounts paid n seuling or otherwise disposing of a threatened or
pending action, with or without court approval: or

6.3.3  Of expenses incurred in defending a threatened or pending actron which
is settled or otherwise disposed of without court approval. unless it 15 settled with the approval of
the Attorney General.

6.4  Limitation on Indemnification. Notwithstanding the foregoing Sections 6.2 and
6 3. at any tume during which Section 4941 of the Code applies to the Corporation, no
indemnification shall be made nor mdemnitication reimbursement msurance purchased where 1t
would constitute an act ot self-dealing under Section 4941 of the Code

6.5 Indemnification Against Expenses. To the extent that an agent of the
Corporation has been successtul on the merits in defense of any proceeding 1eferred to m
Sections 6.2 and 6.3, or m defense of any claim, ssue. or matter therem, the agent <hall be
indemnified agamnst expenses actvually and reasonably incurred by the agent in connection
therewith,

6.6  Required Determinations. Except as provided 1n Section 6.5, any
imdemnutication under this ARTICLE 6 shall be made by the Corporation only 1f authorized n
the specific case, upon a determination that indemnification of the agent s proper in the

circumstanees because the agent has met the applicable stundard of conduct set forth in Sections
6.2 and 6 3. by:

6.6.1 A majority vote of a quorum consisting of Ditectors who are not parties
to such proceeding; or

6.6,.2  The court in which such proceeding is or was pending upon application
made by the Corporation or the agent or the attorney or other person rendering services in
connection with the defense, whether or not such application by the agent. attorney. or other
person 1s opposed by the Corporation

6.7  Advance of Expenses. Expenses incurred in defending any proceeding may be
advanced by the Corporation prior to the final disposition of such proceeding upon receipt of an
undertaking by or on hehait of the ugent to repay such amount unless it shall be determined
ultimately that the agent is entitled to be indemnified as authorized 1n this ARTICLE 6.

6.8  Other Indemnification. No provision made by the Corporation to mndemnify its
ot its subsidiary’s Directors or Officers for the defense of any proceeding, whether contained 1n
the Arucles, Bylaws, a resolution of Directors. an agreement, or otherwise, shall be valid unless
consistent with this ARTICLE 6 Nothing contained in this ARTICLE 6 shall affect any right to

mdemnificaiion to which persons other than such Directors and Officers may be entitled by
contract or otherwise

6.9  Forms of Indemnification Not Permitted. No indemmfication or advance shall
be made under this ARTICLE 6, except as provided in Sections 6.3 or 6.6.2, m any
circumstances where 1t appears:

n



6.9.1  That it would be inconsistent with a provision of the Aricles. these
Bylaws. or an agreement m effect at the time of the accrual of the alleged cause of action
asserted m the procecding in which the expenses were mcurred or other amounts were paid,
which prehibits or otherwise limits indemnification: or

6.9.2  That it would be inconsistent with any condition expressly umposed by a
court in approving u seitlement.

6.10 Insurance. The Corporation shail have power to purchase and maintain
insurance on behalt 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 indemmnify the agent agamst such Hability under the
provisions of this ARTICLE 6: provided. however, that the Corporaton shall have no power to
purchase and mamntain such msurance to indemnify any agent of the Corporation for a viclation
of Section 53233 of the Californza Nonprofit Public Benefit Corporation Law.

6.11  Nonapplicability to Fiduciaries of Emplovee Benefit Plans. This ARTICLE 6
does not apply to any proceeding aguinst any trustee. mvestment manager, or other fiduciary of
an employee benefit plan in such person’s capucity as such. even though such person may also
be an agent of the Corporation as defined in Section 6 1. The Corporation shall have power to
mdemnity such trustee, mvestment manager, or other fiduciary to the extent permitted by
subdivision () of Section 5140 of the California Nonpiofit Corporation Law.
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CERTIFICATE OF SECRETARY

I. the undersigned. do hereby certify:

(L That 1 am the duly elected and acting Secretary of NBCUniversal
Foundation. a Califorma nonprofit public benefit corporation: and

(2) That the toregoing bylaws, comprising 16 pages, constitute the Byvlaws of
said corporation as duly adopted by the written consent of the Board of Directors of said
corporation as of June '} L2012

IN WITNESS WHEREOF. I have hereunto subscribed my name this 1o M

2012

Maren Christensen
Secretary



NBCUniversal
Foundation

NBCUNIVERSAL FOUNDATION

CERTIFICATE OF AMENDMENT TO
SECOND AMENDED AND RESTATED BYLAWS
ADOPTED AT THE
MEETING OF THE BOARD OF DIRECTORS

November 222014

RESOLVED, that Section 3.4 of Article 3 of the Bylaws of the Company is
hereby deleted in its entirety and replaced by the following:

“Directors shall be elected at every third annual meeting of
the Board, commencing with the annual meeting of the
Board held on November 11, 2014. Each elected Director
shall take office upon election and shall hold office until the
third ensuing annual meeting of the Board and until a
successor has been elected and qualified.”

RESOLVED, that the foregoing resolution and amendment to the Bylaws be,
and the same hereby are, approved and adopted.

I, Kimberley D. Harris, certify that:
1. T am the duly elected and acting Secretary of NBCUniversal Foundation, a California
nonprofit public benefit corporation;
2. The foregoing resolutions amending the Second Amended and Restated Bylaws of
NBCUniversal Foundation were duly adopted at the Meeting of the Board of Directors on
November 10, 2014; and
3. The foregoing resolutions erroneously state that the Meeting of the Board of Directors was

held on November 11, 2014, whereas such meeting occurred on November 10, 2014,

IN WITNESS WHEREOF, I have hereunto subscribed my name on NovemberLQZOM.

L0 Ol —

imberley D. Harris \
retary




