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N EXTENDED TO NOVEMBER 16, 2015
Return of Private Foundation OMB No_1545-0052

Form 990'PF or Section 4847(a)(1) Trust Treated as Private Foundation 2 01 4

P> Do not enter social security numbers on this form as It may be made public.

Department of the Treasury

Intema) Revenue Service P> Information about Form 990-PF and its separate instructions Is at www.irs.gov/form990pf., pen to Public Inspection
For calendar year 2014 or tax year beginning , and ending
Name of foundation A Employer ldentification number
PAUL MARCIANO FOUNDATION 42-1745335
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telaphone number
144 S. BEVERLY DR. #600 (310) 246-1146
City or town, state or province, country, and ZIP or forergn postal code C 1f exemption application is pending, check here Pl:]
BEVERLY HILLS, CA 90212
G Check all that apply |___] Initial return [__J inttial return of a former public chanty D 1. Foreign organizations, check here | »[ ]
D Final return [ Amended retum
Address change [:| Name change 2. Eﬁz.??,:;?::'éfmmz‘@é'az# 5% test, PD
H_Check type of organization Section 501(c)(3) exempt private foundation E If pnvate foundation status was terminated
[ section 4947(a)(1) nonexempt charitable trust [_1 other taxable private foundation under section 507(b)(1)(A), check here. »[]
| Fair market value of all assets at end of year | J Accounting method Cash (] Accrual F If the foundation is In a 60-month termination
(from Part ll, col. (c), ine 16) |:] Other (specify) under section 507(b)(1)(B), check here Pl:]
>3 58,953,054 .|(Partl, column (d) must be on cash basls.)
[ I Analysls of Revenue and Expenses i d) pisbursements
Par L e e o O e ot | RIS | @) Nelmement | (o Adustednet |G

Contnbutions, gifts, grants, etc , received

Check P> it the foundation Is not required to attach Sch B

Interest on savings and temporary
cash investments

Dividends and interest from secunities 1,076,784.f 1,076,784. STATEMENT 1
5a Gross rents |

b Net rental income or (loss)

& W N -

6a Net garn or {loss) from sale of assets not on line 10 6 0 1 [ 8 9 0 .

hGrosssalespn(:eforau 6’223, 341.

assets on line 6a
7 Capital gain net income (from Part IV, line 2) 6 0 1 ’ 8 9 O .
8 Net short-term capital gan

9 Income modifications
Gross sales less retums
102 and allowances

Revenue

b Less Costof goods sold
¢ Gross profit or (loss)

1B mherinc%_,nﬁ/\; 384,311. 384,311. 0 .STATEMENT 2
12 Total-Ad@Tmes omghizd ..\ [ 2,062,985. 2,062,985. 0.
13 Compensa@g}}gﬁw‘;ﬂ!’lﬁm‘s—t—w& e“k; ‘,"‘31 0. 0. 0. 0.
14 Other employee salqnes and wzg,e'ga ‘.'LQ
15 Penmon'ﬁ[ans\\'err}\bloy‘e’e élenefits __‘_l_i‘n
16a Legal fees! e _.,-—:—""STI:’IT 3 3,586. 0. 0. 3,586.
b Accountngfees = ° -, %, STMT_4l 33,350. 0. 0. 33,350. .
¢ Other professiofiaitess— STMT 5 65,835. 65,835. 0. 0.
17 Interest
18 Taxes . STMT 6 82,163. 5,424. 0. 560.

19 Depreciation and depletion
20 Occupancy
21 Travel, conferences, and meetings

Operating and Administrative Expenses

g 22 Pnnting and publications
o 23 Other expenses
> 24 Total operating and administrative
o expenses. Add lines 13 through 23 184,934. 71,259. 0. 37,496.
g 25 Contnbutions, gifts, grants patd . 2,403,000. 2,403,000.
= 26 Total expenses and disbursements.
Add lines 24 and 25 2,587,934. 71,259. 0., 2,440,496.
LCIJJ 27 Subtract line 26 from line 12
Z 3 Excess of revenue over expenses and disbursements _5 2 4 7 9 4 9 .
<Z( b Net investment income (f negatve, enter -0-) 1,991,726.
Q ¢ Adjusted net Income (if negative, enter -0-} 0.
2 12501, LHA For Paperwork Reduction Act Notice, see Instructions. Form 990-PF (2014) 2.
3
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1 ]

Form 990-PF (2014)

PAUL MARCIANO FOUNDATION

42-1745335

Page 2

Attached schedules and amounts in the descnption
Balance Sheets column should be for end-of-year amounts only
Y

Beginning of year

End of year

(a) Book Value

{b) Book Value

(c) Fair Market Value

1

Assets
w

10a

©

1

12
13
14

15
16

Cash - non-interest-bearing

644,248.

876,997.

876,997.

16,913,245.

3,830,757.

3,830,757,

Savings and temporary cash investments
Accounts receivable P
Less aflowance for doubtful accounts P>

33,087.

33,087.

33,087.

Pledges receivable P>
Less allowance for doubtful accounts P>

Grants receivable

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

Other nofes and loans recenvable .. . >
Less allowance for doubtful accounts P

Inventones for sale or use

Prepaid expenses and deferred charges

Investments - U S and state government obhgations

Investments - corporate stock STMT 8

27,008,648.

39,300,351.

54,212,213.

Investments - corporate bonds

Investments - land, buitdings, and equipment basrs >
>

Less accumulated depreciation

Investments - mortgage loans

Investments - other

Land, buitdings, and equipment basis >
Less accumulated depreciation N B >

Other assets (describe P> )

Total assets (to be completed by all filers - see the
instructions Also, see page 1, item 1)

44,566,141.

44,041,192,

58,953,054.

17
18
19
20
21
22

Liabilities

23

Accounts payable and accrued expenses

Grants payable
Deferred revenue

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

Mortgages and other notes payabls

Other habilities (describe P> )

Total liahilities (add lines 17 through 22)

24
25
26

27
28
29
30

Net Assets or Fund Balances

31

Foundations that follow SFAS 117, check here > [ |
and complete lines 24 throuvgh 26 and lines 30 and 31.

Unrestricted

Temporarnly restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here > |Z]
and complete lines 27 through 31.

Capital stock, trust principal, or current funds

0.

0.

Patd-in or capital surplus, or land, bidg , and equipment fund _

0.

0.

Retained earnings, accumulated income, endowment, or other funds

44,566,141.

44,041,192.

Total net assets or fund balances

44,566,141.

44,041,192.

Total fiabilities and net assets/fund balances

44,566,141.

44,041,192.

Analysis of Changes in Net Assets or Fund Balances

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

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

D N & WwWN

Enter amount from Part I, line 27a .
Other increases not included in line 2 (itemize) P>

Add lines 1,2, and 3 o
Decreases not ncluded in ine 2 (itermize) P>

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

1 44,566,141.
2 -524,949.
3 0.
4 44,041,192,
5 0.
6

44,041,192.

423511
11-24-14
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Form 990-PF (2014)
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Form 990-PF (2014) PAUL MARCIANO FOUNDATION 42-1745335 Page 3
[Part V] Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of praperty sold (e g , real estate, (byf"":’j raé:#a‘gged (:? Date acquired (d) Date sold
, 2-story brick warehouse, or common stock, 200 shs MLC Co ) - Donation mo, day, yr) (mo., day, yr)
1a
b SEE ATTACHED STATEMENT
c
d
e
! (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (8) plus (f) minus (g)
a
b
c
d
e 6,223,341. 5,621,451. 601,890.
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col (h) gain minus
(i) Adjusted basis (k) Excess of col (1) col (k), but not less than 0-) or
(HFMV as of 12/31/69 as of 12/31/69 over col ()), if any Losses (from col (h))
a
b
c
d
e 6 0 1 4 8 9 0 -
If gain, also enter in Part I, line 7
2 Capital gain net income or (net capital loss) If (loss), enter -0-in Part I, line 7 2 601,890.
3 Net short-term capttal gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part 1, line 8, column (c)
If (toss), enter -0-n Part |_line 8 3 N/A
Part V | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the sectton 4940(a) tax on net investment income )
If section 4940(d)(2) applies, leave this part blank
Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period? :] Yes No
If *Yes,” the foundation does not qualify under section 4940(e). Do not complete this part
1 Enterthe appropriate amount in each column for each year, see the instructions before making any entnes
Base e(ralc))d ears (b) (c) Dlstnbu(ld%n ratio
Calendar year (o?(ax ye%r beginning in) Adjusted qualifying distnibutions Net value of nonchartable-use assets {col (b)dided by col (c))
2013 3,003,592. 59,769,752. .050253
2012 2,787,079. 51,855,549. .053747
2011 2,161,166. 55,201,347. .039151
2010 1,047,195, 45,296,158. .023119
2009 667,135. 33,069,846, .020174
2 Total of line 1, column (d) 2 .186444
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years .. . . 3 .037289
4 Enter the netvalue of nonchartable-use assets for 2014 from Part X, line 5 . 4 59,634,318.
5 Multiply ine 4 by line 3 . . . 5 2,223,704.
6 Enter 1% of net investment income (1% of Part |, line 27b) . 6 19,917.
7 Add ines 5 and 6 . . B 7 2,243,621.
8 Enter qualifying distributions from Part X1I, Iine 4 . . . 8 2,440,496.
If ine 8 1s equal to or greater than line 7, check the box in Part VI, ine 1b, and complete that part using a 1% tax rate
See the Part VI instructions.
423521 11-24-14 Form 990-PF (2014)
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Form 990-PF (2014) PAUL MARCIANO FOUNDATION 42-1745335

Page 4

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

1a Exempt operating foundations described in section 4940(d)(2), check here P> [:l and enter "N/A" on line 1
Date of ruling or determination letter (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here D> @ and enter 1% 1

19,9

17.

of Part |, ne 27b
¢ All other domestic foundations enter 2% of ine 27b Exempt foreign orgamzatlons enter 4% of Part |, line 12 col (b)
Tax under section 511 (domastic section 4947(a)(1) trusts and taxable foundations only Others enter -0-)

0.

Add lines 1 and 2

19,9

17.

0.

s Wi

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

19,9

17.

2
3
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundatlons only Others enter -0-)
5
6

Credits/Payments
a 2014 estimated tax payments and 2013 overpayment credited to 2014 6a 34,789.
b Exempt foreign organizations - tax withheld at source L. 6b
¢ Tax paid with application for extension of time to file (Form 8868) L. 6c
d Backup withholding erroneously withheld . 6d
7 Total credits and payments Add lines 6a through 6d

34,7

89.

8 Enter any penalty for underpayment of estimated tax Check here - rf Form 2220 1s attached

- Ni-- W]

9 Tax due. If the total of ines 5 and 8 is more than line 7, enter amount owed | 4

-
o

14,8

72.

10 Overpayment. If line 7 is more than the total of lines 5 and 8, enter the amount overpaid . >
Enter the amount of ine 10 to be Credited to 2015 estimated tax » 14,872.

t Part Vil-A | Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervense in
any political campaign?

b Did it spend more than $100 during the year {either dlrectly or indirectly) for political purposes (see instructions for the definition)?
If the answer is "Yes" to Taor 1b, attach a detalled description of the activities and copies of any matenals published or
distnbuted by the foundation in connection with the activities.

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

d Enter the amount (if any) of tax on political expenditures (section 4955) lmposed during the year
(1) Onthe foundation P> § 0 . (2) Onfoundation managers > § 0.

e Enter the reimbursement (if any) paid by the foundation duning the year for political expenditure tax imposed on foundation
managers P § 0.

2 Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes," attach a detalled descnption of the activities.

3 Has the foundation made any changes, not previously reported to the IRS, 1n its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f "Yes," attach a conformed copy of the changes

4a Did the foundation have unrelated business gross income of $1,000 or more during the year?

b If "Yes," has it filed a tax return on Form 990-T for this year?

5 Was there a iquidation, termination, dissolution, or substantial contraction dunng the year?
If "Yes," attach the statement required by General Instruction T.

6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language In the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that confitct with the state law
remain In the governing instrument?

7 Did the foundation have at least $5,000 in assets at any time dunng the year'7 If "Yes, " complete Part ll, col. (c), and Part XV

8a Enter the states to which the foundation reports or with which 1t is registered (see instructions) »

Yes

1a

1b

1c

4a

4b

>

> e

NV,CA

b If the answer 1s "Yes" to line 7, has the foundation furmished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation
9 (s the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or 4942()(5) for calendar
year 2014 or the taxable year beginning in 2014 (see instructions for Part XIV)? If "Yes," complete Part XIV
10 Did any persons become substantial contributors during the tax year? it “ves * attach a schedule hsting their names and addresses

éb

X

10

X

423531
11-24-14
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Form 990-PF (2014) PAUL MARCIANO FOUNDATION 42-1745335 Page 5
[Part Vil-A | Statements Regarding Activities (continued)

11 Atany time duting the year, did the foundation, directly er indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If "Yes," attach schedule (see instructions) . . 11 X

12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had adVIsory privileges?
if "Yes," attach statement (see instructions) . . . . . ] 12 X

13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? . 13 X
Webstte address > N/A

14 The books are mcare of » JENNIFER GROSS Telephone no > (310) 246-1146
Locatedat » 144 S. BEVERLY DR. #600, BEVERLY HILLS, CA ZIP+4 90212

15 Section 4947(a)(1) nonexempt chantable trusts filng Form 990-PF in lieu of Form 1041 - Check here > ]
and enter the amount of tax-exempt interest received or accrued during the year N I 15 I N/A

16 At any time during calendar year 2014, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X

See the Instructions for exceptions and filng requirements for FINGEN Form 114 (formerly TD F90-22 1) I 'Yes enter the name of the

foreign country P>
{ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly or indrectly)-
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? D Yes [Zl No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? D Yes No
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person? . D Yes D_(__] No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? [_1ves 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)? i D Yes No

(6) Agree to pay money or property to a government official? (Excepllon Check "No”
if the foundation agreed to make a grant to or to employ the official for a period after

termination of government service, if terminating within 90 days ) . L] Yes No
b If any answer I1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions descnbed in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see mstructions)? i N/A 1b
Organizations relying on a current notice regarding disaster assistance check here . » |:]
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2014? i 1¢ X

2 Taxes on failure to distnbute ncome (section 4942) (does not apply for years lhe foundation was a private operating foundation
defined In section 4942(j)(3) or 4942())(5))
a At the end of tax year 2014, did the foundation have any undistnibuted income (lines 6d and 6e, Part XIll) for tax year(s) beginning
before 20142 [ ves [X]No
If“Yes, list the years P> . . ,
b Are there any years histed in 2a for which the foundation I1s not applying the provisions of section 4342(a)(2) (relating to incorrect
valuation of assets) to the year's undistnbuted income? (If applying section 4942(a)(2) to all years histed, answer "No® and attach

statement - see mstructions ) ~ N/A 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years Ilsted in 2a, hist the years here
> , . '
3a Did the foundation hold more than a 2% direct or indirect Interest in any business enterprise at any time
duning the year? _ E] Yes @ No

b If “Yes,  did it have excess business holdings In 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 4943(c)(7)) to dispose
ot 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.) . . N/A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its chantable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2014? . 4b X

Form 990-PF (2014)

423541
11-24-14
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Form 990-PF (2014) PAUL MARCIANO FOUNDATION 42-1745335 Page 6
[Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a Durng 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 IZI No
(2) Iafluence the outcome of any specific public election (see section 4955}, or to carry on, directly or indirectly,
any voter registration drive? . [ Jves [X]No
(3) Provide a grant to an Individual for travel, study. or other S|mllar purposes? D Yes @ No
(4) Provide a grant to an organization other than a chantable, etc., organization descnbed in sectlon
4945(d)(4)(A)? (see instructions) @ Yes D No
(5) Prowvide for any purpose other than religious, chantable, scientific, hterary, or educational purposes, or 1or
the prevention of cruelty to children or animals? D Yes @ No
b If any answer Is "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53 4945 or in a current notice regarding disaster assistance (see instructions)? . 5p | X
Orgamizations relying on a current notice regarding disaster assistance check here > D
¢ If the answer s “Yes" to question 5a(4), does the foundation claim exemption from the tax because it malntamed
expenditure responsibility for the grant? . SEE STATEMENT 9 [(X] ves [_Ino
If "Yes," attach the statement required by Regulations section 53.4945-5(d).
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a parsonal benefit contract? |:] Yes No
b Did the foundation, during the year, pay premlums directly or indirectly, on a parsonal benefit contract? 6b X
If "Yes" to 6b, file Form 8870.
7a At any time dunng the tax year, was the foundation a party to a prohibited tax shelter transaction? l:] Yes No
h If"Yes,” did the foundation receive any proceeds or have any net Income attributable to the transaction? . N/A 7b

[PartVill ] Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors

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

(b) Title, and average (c) Compensation | {d) Contnbutens to (e) Expense
a) Name and address houfs per week devoted (not paid, | e™'orebencilpians | apcount, other
(a) and geferre
0 position enter -0-) compensabon allowances

PAUL, MARCIANO, DIRECTOR AND PRESIDENTPRESIDENT
144 S. BEVERLY DR. #600
BEVERLY HILLS, CA 90212 0.00 0. 0. 0.

2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."

] (b} Title, and average {d) Contnbutons to {e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation "“”'2,,”"&“,252‘ s | account, other
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 . . . . » I 0

Form 990-PF (2014)

423551
11-24-14

8
14361112 759470 6850 2014.04030 PAUL MARCIANO FOUNDATION 6850 1




14361112 759470 6850

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

Form 990-PF (2014) PAUL MARCIANO FOUNDATION 42-1745335 Page 7

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

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

{c) Compensation

NONE

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

| Part IX-A{ Summary of Direct Charitable Activities

List the foundation’s four largest direct 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 N/A

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

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

Amount

1 N/A

All other program-related investments See tnstructions
3

Total. Add lines 1 through 3 L. L. .. . .

0.

423561
11-24-14
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Form 990-PF (2014) PAUL MARCIANO FOUNDATION

42-1745335 Page 8

Part X .
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 chantable, etc , purposes’
Average monthly fair market value of secunties

Average of monthly cash balances

Fair market value of all other assets

Total (add hnes 1a, b, and ¢)

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

1c (attach detailed explanation) .. ) [ 18 |

[ T — S T - -

Acquisition indebtedness applicable to line 1 assets

Subtract line 2 from line 1d

Cash deemed held for charitable activities Enter 11/2% of tine 3 (for greater amount, see instructions)
Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, ine 4
Minimum investment return. Enter 5% of line 5

D A WN

12 51,503,731.
1b 9,038,724.
1c

1d 60,542,455.
2 0.
3 60,542,455.
4 908,137.
5 59,634,318.
6 2,981,716.

[ Part Xi ] Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) pnvate operatmg foundations and certam

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

1 Mimmum investment return from Part X, line 6 1 2,981,716.
2a Taxon mvastment income for 2014 from Part VI, ine 5 . 2a 19,917.

b Income tax for 2014 (This does not include the tax from Part VI ) 2b 246.

¢ Addlines 2a and 2b 2c 20,163.
3 Distnbutable amount before adjustments Subtract ine 2¢ from ling 1 3 2,961,553,
4 Recoveries of amounts treated as qualifying distributtons 4 0.
5 Addlines 3 and 4 5 2,961,553,
6 Deduction from distnbutable amount (see |nstruct|ons) 6 0.
7__ Disiributable amount as adjusted Subtract ling 6 from line 5 Enter here and on Part X111, ine 1 7 2,961,553.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc., purposes

a Expenses, contributions, gifts, etc - total from Part I, column (d), line 26 12 2,440,496.

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

a Suitability test (prior IRS approval required) 3a

b Cash distnbution test (attach the required schedule) 3b
4 Qualifying distributions. Add tines 1a through 3b Enter here and on Part v line 8, and Part XIll, line 4 4 2,440,496.

Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income Enter 1% of Part I, line 27b 5 19,917.

6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 2,420,579.

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

4940(e) reduction of tax in those years

423571
11-24-14
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»

Form 990-PF (2014)

PAUL MARCIANO FOUNDATION

42-1745335 Page 9

Part XItk | Undistributed Income (see instructions)

1 Distnbutable amount for 2014 from Part X|,
line 7
2 Undistnbuted income, If any, as of the end of 2014
a Enter amount for 2013 only
b Total for prior years-

3 Excess distrbutions carryover, if any, to 2014
aFrom 2009

(a)
Corpus

(b)

Years prior to 2013

)
2013

(d)
2014

2,961,553.

2,294,025,

b From 2010

¢ From 2011

dFrom 2012

eFrom 2013

f Total of ines 3a through e
4 Qualfying distributions for 2014 from
PartXll,inea »$ 2,440,496.

a Applied to 2013, but not more than line 2a

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

¢ Treated as distributions out of corpus
(Etection required - see Instructions)

d Applied to 2014 distnbutable amount

8 Remaining amount distnibuted out of corpus

5 Excess distnbutions camyover applied to 2014
{f an amount appears 1n column (d), the same amount
must be shown in column (a) )

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

a Corpus Add hines 3f, 4c, and de Subtractline 5
b Prior years' undistributed income Subtract
line 4b from line 2b

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

d Subtract fine 6¢ from hne 6b Taxable
amount - see instructions
e Undistributed incomse for 2013 Subtract line
4a from line 2a Taxable amount - see Instr
f Undistnbuted income for 2014 Subtract
lines 4d and 5 from line 1 This amount must
be distnibuted in 2015
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3) (Election
may be required - see instructions)
8 Excess distnbutions carryover from 2009
not applied on kine 5 or line 7
9 Excess distributions carryover to 2015.
Subtract lines 7 and 8 from line 62
10 Analysis of tine 9
a Excess from 2010

2,294,025,

146,471.

0.

2,815,082.

b Excess from 2011

¢ Excess from 2012

d Excess from 2013

e Excess from 2014
11-24-114

14361112 759470 6850

2014.04030 PAUL MARCIANO FOUNDATION
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Form 990-PF (2014) PAUL, MARCIANO FOUNDATION 42-1745335 Page 10

{ Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundatian has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2014, enter the date of the ruling . »
b Check box to indicate whether the foundation is a private operating foundation described in section [:] 4942(1)(3) or l___| 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mmimum (a) 2014 (b) 2013 (c) 2012 (d) 2011 (e) Total

mvestment return from Part X for
each year listed

b 85% of line 2a

¢ Qualifying distributions from Part XIi,
line 4 for each year listed

d Amounts included i line 2¢ not
used drrectly for active conduct of
exempt activities

8 Qualifying distnibutions made directly
for active conduct of exempt activities

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

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

b "Endowment" alternative test - enter
2/3 of minimum investment return
shown n Part X, line 6 for each year
listed

¢ "Support” alternative test - enter

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

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

(3) Largest amount of support from
an exempt organization _
(4) Gross investment income
| Part XV _| Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)
1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contnbuted more than 2% of the total contnibutions received by the foundation before the close of any tax
year (but only If they have contributed more than $5,000) (See section 507(d)(2) )
NONE
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest
NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here P> |X| if the foundation only makes contributions to preselected chantable organizations and does not accept unsolicited requests for funds If
the foundation makes gifts, grants, etc (see Instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d

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

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

¢ Any submission deadlines

d Any restrictions or hmitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other factors.

423601 11-24-14 Form 990-PF (2014)
12
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Form 990-PF (2014) PAUL MARCIANO FOUNDATION 42-1745335 Page 11
{Part XV| Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
. Recipient If recipient is an indwvidual,
show any relationship to Fo;u;dam;n Purposeta ,Obf rant or Amount
h any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year

CHALLENGED ATHLETES FOUNDATION NO RELATIONSHIP EXEMPT [EDUCATION PROGRAMS
9591 WAPLES ST. PDRGANIZATION
SAN DIEGO, CA 92121 2,000,
CEDARS-SINAI MEDICAL CENTER NO RELATIONSHIP EXEMPT EDUCATIONAL PROGRAMS
8700 BEVERLY BLVD. STE 2416 DRGANIZATION
LOS ANGELES, CA 90048 750,000,
FRIENDS OF THE ISRAEL DEFENSE FORCES [NO RELATIONSHIP [EXEMPT RELIGIOUS PROGRAMS
6505 WILSHIRE BLVD., STE 625 DRGANI ZATION
LOS ANGELES, CA 90048 1,000,000,
BAIS NOCHUM NO RELATIONSHIP EXEMPT RELIGIOUS PROGRAMS
151 S. DETROIT ST. PDRGANIZATION
LOS ANGELES, CA 90036 18,000,
SEPHARDIC EDUCATIONAL CENTER ho RELATIONSHIP XEMPT
6505 WILSHIRE BLVD,, STE 320 RGANIZATION DUCATION PROGRAMS
LOS ANGELES, CA 90048 101,000,

Total SEE CONTINUATION SHEET(S) > 3a 2403 000,

b Approved for future payment
NONE
Total » 3b 0.
Form 990-PF (2014)

423611
11-24-14
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Form 990-PF {2014)

PAUL MARCIANO FOUNDATION

42-1745335  page 12

Part XVI-A Analysis of Income-Producing Activities

Enter gross:amounts unless otherwise Indicated

1 Program service revenue
a

Unrelated business income

Excluded by section 512, 513, or 514

(a)
Businass
code

(b)

Amount

c
Exch-
sion
code

(d)

Amount

(e)
Related or exempt
function income

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
4 Dividends and interest from securities
5 Net rental income or (loss) from real estate
a Debt-financed property
b Not debt-financed property
6 Net rental Income or (loss) from personal
property
7 Other investment Income |
8 Gam or (loss) from sales of assets other
than inventory
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue

14

1,076,784.

41

384,311.

18

601,890.

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

(See worksheet in line 13 instructions to venfy calculations )

2,062,985,

0.

13

2,062,985.

Part XVi-B Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes)
N/A
T Form 990-PF (2014)

14361112 759470 6850

2014.04030 PAUL MARCIANO FOUNDATION
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Form 990-PF (2014)

PAUL MARCIANO FOUNDATION

42-1745335  page13

[Part XVl | 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 Yes| No
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of
| (1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions
(1) Sales of assets to a nonchantable exempt organization 1b(1) X
(2) Purchases of assets from a noncharntable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
{4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees . 1b(5) X
| (6) Performance of services or membership or fundraising solicitations 1b(6) X
‘ ¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1¢c X

d If the answer to any of the above Is "Yes," complete the following schedule. Column (b) should always show the fair markst 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 received

(b} Amount involved

(c) Name of noncharitable exempt organization

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

|
|
i (a) Line no

N/A

2a s the foundation directly or indirectly affiiated with, or related to, one or more tax-exempt organizations described
in section 501(c) of the Code (other than section 501(c)(3)) or In section 5277
b If"Yes,” complete the following schedule

CJves [Xlno

(a) Name of organization

(b) Type of organization

(c) Descnption of relationship

N/A

I Under penalties of péf]ury, 1 declare that | have examined thrs retumn, including accompanying schedy, €5 and statements, and to the best of my knowledge T T TS T
i Sign and belief, 1t 15;41ue, correct, and comp] Dectaration of preparer (other than taxpayer) Is based ori all Infonyon ofﬁ'ﬁrﬁm ﬁﬁknx/ledge refgmm\:nltﬁsmda'ﬁ:;sar:‘rls
. shown below (see instr)?
| Here | \/ﬂul(]' l_‘) DIRECTOR [(XTves [_Ino
Signature of officer or Date Title
Print/Type preparer's name Preparer’s signature Date Check [ | o [PTIN
N self- employed
Paid MARK SILAH W }x}'\ CPh [Dhiss P01277888
Preparer Firm’'s name » NKSFB ’ LI.C Firm's EIN »46-3670776
Use Only
Ffirm's address > 10960 WILSHIRE BL, 5TH FL
1.OS ANGELES, CA 90024 Phoneno (310)277-4657
Form 990-PF (2014)
423622
11-24-14
15
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PAUIL MARCIANO FOUNDATION

CONTINUATION FOR 990-PF,

42-1745335

PAGE 1

PART IV
OF 1

[Part W1 capital Gains and Losses for Tax on Investment Income

{a) List and descnibe the kind(s) of property sold, e g , real estats, (bl,"PP“l’j ?cct?ausi;ed (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)
12 40000 SHS SPRINT CORP P 10/30/1308/25/14
b 30000 SHS CARLYLE GROUP P 11/18/1308/25/14
¢ 162925 SHS REXFORD INDUSTRIAL REALTY INC p 07/24/13/07/18/14
¢ SALE OF INV - PINE GROVE OFFSHORE FUND LTD P 08/01/10/06/26/14
¢ SALE OF INV - COMMON SENSE OFFSHORE P 05/01/1212/31/14
{ CAPITAL GAINS DIVIDENDS
9
h
1
J
k
|
m
n
0
@oosssolspros | OOponaloma |0 Gontor b a9
a 222,386. 271,185. -48,799.
b 963,287. 983,163. -19,876.
c 2,319,100, 2,117,103. 201,997.
d 228,015. 228,015,
8 2,488,653. 2,250,000. 238,653.
1 1,900. 1,900.
g
h
i
1
Kk
|
m
n
0
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Losses (from col (h))
; i f col (h) gain over
()FMV as of 12/31/69 () Aduistod bass (';)vﬁfﬁf,fs(ﬁf ﬁ"a'ng,') als fexees n%tclgss(ttzagna'-oc-)')e ot (k.
a -48,799.
b -19,876.
c 201,997.
P 228,015.
. 238,653.
f 1,900.
g
h
i
]
k
|
m
n
0
2 Capital gam net income or (net capital loss) - { :; ?,?,';‘s')‘f'j,‘,’tg?ff’é.'-" ,: %‘;,'{ :";5197 7 - 601,890.
3 Net short-term capital gain or {loss) as defined In sections 1222(5) and (6) }
If gain, also enter in Part |, line 8, column (c)
If (loss), enter “-0-"in Part1,line 8 N/A
423591
05-01-14
16
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PAUL MARCIANO FOUNDATION

42-1745335

[Part X¥| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient

If racipient 1s an individual,

show any relationship to Fo;mdatu;n Purpose of grant or Amount
Name and address (home or busines any foundation manager status o contribution
( or business) or substantial contnbutor recipient

MAIMONIDES ACADEMY NO RELATIONSHIP [EXEMPT [EDUCATIONAL PROGRAMS
8511 BEVERLY PLACE DRGANIZATION
LOS ANGELES, CA 90048 200,000,
SEPHARDIC TEMPLE ISRAEL NO RELATIONSHIP BXEMPT RELIGIOUS PROGRAMS
10500 WILSHIRE BLVD. DRGANI ZATION
LOS ANGELES,6 CA 90024 132,000,
THE CENTER FOR EARLY EDUCATION NO RELATIONSHIP [EXEMPT [EDUCATIONAL PROGRAMS
563 N, ALFRED STREET PRGANIZATION
WEST HOLLYWOOD, CA 90048 200,000,

Total from continuation sheets 532,000,

423631
05-01-14

14361112 759470 6850
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PAUL MARCIANO FOUNDATION 42-1745335
FORM 990-PF . DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 1
CAPITAL (B) (B) (C)
GROSS GAINS REVENUE NET INVEST- ADJUSTED
SOURCE AMOUNT DIVIDENDS PER BOOKS MENT INCOME NET INCOME
CHARLES
SCHWAB-INTEREST 27. 0. 27. 27. 27.
DEUTSCHE
BANK-INTEREST 3. 0. 3. 3.
FIDELITY
INVESTMENT~DIVIDEN
S 162,608. 0. 162,608. 162,608. 162,608.
FIDELITY
INVESTMENT~INTERES
9. 0. 9. 9.
GOLDMAN
SACHS-INTEREST 19. 0. 19. 19. 19.
JP
MORGAN-DIVIDENDS 738,201. 109. 738,092. 738,092. 738,092.
JP MORGAN-MUNI
INTEREST 1,003. 0. 1,003. 1,003. 1,003.
REXFORD INDUSTRIAL
FUND V 22,8009. 1,791. 21,018. 21,018. 21,018.
ZPR INVESTMENT
MGMT - ALL ASIAN 54,781. 0. 54,781. 54,781. 54,781.
ZPR INVESTMENT
MGMT - ALL ASIAN —
INTEREST 7. 0. 7. 7.
ZPR INVESTMENT
MGMT - GLOBAL
EQUITY - INTEREST 99,216. 0. 99,216. 99,216. 99,216.
ZPR INVESTMENT
MGMT - GLOBAL
EQUITY INTEREST 1. 0. 1. 1.
TO PART I, LINE 4 1,078,684. 1,900. 1,076,784. 1,076,784. 1,076,784.
FORM 990-PF OTHER INCOME STATEMENT 2
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
INV-GS LSV 116,536. 116,536. 0.
INV-GS WILLIAM BLAIR 257,694. 257,694. 0.
INV-AMERICAN INFRASTRUCTURE MLP
FUND II -36,655. -36,655. 0.
INV-CARLYLE GROUP 46,736. 46,736. 0.
TOTAL TO FORM 990-PF, PART I, LINE 11 384,311. 384,311. 0.
20 STATEMENT(S) 1, 2

14361112 759470 6850
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PAUL MARCIANO FOUNDATION

42-1745335

FORM 990-PF ,

LEGAL FEES

STATEMENT 3

DESCRIPTION

LEGAL FEES

TO FM 990-PF, PG 1, LN 16A

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES

3,586. 0. 0. 3,586.
3,586. 0. 0. 3,586.

FORM 990-PF

ACCOUNTING FEES

STATEMENT 4

DESCRIPTION

ACCOUNTING

TO FORM 990-PF, PG 1,

LN 16B

(B) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES

33,350. 0. 0. 33,350.

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 5

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT FEES 65,835. 65,835. 0. 0.
TO FORM 990-PF, PG 1, LN 16C 65,835. 65,835. 0. 0.
FORM 990-PF TAXES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
TAXES & LICENSES 76,739. 0. 0. 560.
FOREIGN TAXES PAID 5,424. 5,424. 0. 0.
TO FORM 990-PF, PG 1, LN 18 82,163. 5,424. 0. 560.
21 STATEMENT(S) 3, 4, 5, 6
14361112 759470 6850 2014.04030 PAUL MARCIANO FOUNDATION 6850 1




PAUL MARCIANO FOUNDATION

42-1745335

FOOTNOTES

STATEMENT

7

THE FOUNDATION HAS ATTACHED EXPENDITURE RESPONSIBILITY
REPORTS FOR ALL GRANTS REQUIRING THIS. 1IN ADDITION TO
THE ATTACHED REPORTS, PLEASE NOTE THE FOLLOWING:

THE ADDRESS OF THE GRANTEE IS 144 S. BEVERLY DR. #600
BEVERLY HILLS, CA 90212

TO THE BEST OF THE GRANTORS KNOWLEDGE, THE GRANTEE
HAS NOT DIVERTED ANY FUNDS FROM THE PURPOSE OF
THE GRANT.

THE GRANTOR FOUNDATION REVIEWS THE CASH DISBURSEMENT
DOCUMENTATION ANNUALLY, TO VERIFY THE GRANTEE REPORTS.

22 STATEMENT(S) 7
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PAUL MARCIANO FOUNDATION

42-1745335

FORM 990-PF .

CORPORATE STOCK STATEMENT 8

DESCRIPTION

CORPORATE STOCK

TOTAL TO FORM 990-PF, PART 1II,

14361112 759470 6850

FAIR MARKET

BOOK VALUE VALUE
39,300,351. 54,212,213.
LINE 10B 39,300,351. 54,212,213.
23 STATEMENT (S) 8
2014.04030 PAUL MARCIANO FOUNDATION 6850 1




PAUL MARCIANO FOUNDATION 42-1745335

FORM 990-PF , EXPENDITURE RESPONSIBILITY STATEMENT STATEMENT 9
. PART VII-B, LINE 5C

GRANTEE'S NAME

‘ SEE EXPENDITURE RESPONSIBILITY DETAIL

GRANTEE’'S ADDRESS

GRANT AMOUNT DATE OF GRANT AMOUNT EXPENDED

PURPOSE OF GRANT

24 STATEMENT (S) 9
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ANNUAL REPORT

THIS ANNUAL REPORT is provided by the Maurice and Paul Marciano Art Foundation, a
Nevada nonprofit corporation (“Grantee”), to the Paul Marciano Foundation, a Nevada
nonprofit corporation (“Grantor”), (collectively referred to as the “Parties’), pursuant to the
terms of the Grant Agreements (defined below), effective as of Sgpt . | , 2015 (the
“Effective Date”).

WITNESSETH

WHEREAS, Grantee is an organization recognized as tax-exempt under Section
501(c)(3) of the Internal Revenue Code (the “Code”), whose charitable purposes include
supporting young artists in Los Angeles County, supporting contemporary artists worldwide,
providing spaces where artists can create and display their art and providing a forum for artists to
express themselves;

WHEREAS, Grantor has made grants to Grantee pursuant to the following Grant
Agreements (each a “Grant Agreement” and, collectively the “Grant Agreements”):

(a) the Grant Agreement dated December 6, 2013 in the amount of $750,000
(“Grant 17), attached hereto as Exhibit A;

(b) the Grant Agreement dated June 6, 2015 in the amount of $500,000
(“Grant 2™), attached hereto as Exhibit B; and

(c) the Grant Agreement dated June 22, 2015 in the amount of $500,000
(“Grant 3”), attached hereto as Exhibit C.

WHEREAS, each Grant Agreement requires that Grantee provide an annual report to the
President of Grantor on or before September 30" of each year;

WHEREAS, Grantee desires to provide Grantor with this Annual Report to (a) show the
use of each Grant based on Grantee’s records and detail all expenditures made from each Grant,
and (b) discuss the progress made in accomplishing the purpose for which each Grant was made;

NOW, THEREFORE, Grantee hereby provides the following information to satisfy the
obligation to supply an Annual Report to the president of Grantor:

1. Grant |

(a) Use of Funds: Grant 1 has been used solely to purchase artwork. All use
of the Grant funds prior to September 30, 2014 were detailed in the Annual Report submitted by
Grantee to Grantor on September 30, 2014. The full list of expenditures of Grant 1, since
inception, is attached hereto as Exhibit D.

(b) Progress: All of the funds of Grant 1 have been exhausted and were used
to accomplish the purpose for which Grant 1 was made.




O O

2. Grant 2

(a) Use of Funds: Grant 2 has been used solely to purchase artwork. The list
of expenditures of Grant 2 is attached hereto as Exhibit E.

(b) Progress: All of the funds of Grant 2 have been exhausted and were used
to accomplish the purpose for which Grant 2 was made.

3. Grant 3

(a) Use of Funds: Grant 3 has been used solely to purchase artwork. The list
of expenditures of Grant 3 is attached hereto as Exhibit F.

(b) Progress: Except for $149,877.90 which will be used to purchase future
artwork, all of the funds of Grant 3 have been exhausted and were used to accomplish the
purpose for which Grant 3 was made. A further Annual Report will be issued on or about
September 30, 2016 to show the further use of the remaining funds.

* * *

IN WITNESS WHEREOF, the undersigned has executed this Annual Report as of the
Effective Date.

Maurice and Paul Marciano Art Foundation

. &4’
€. Mausic€ Marciano

Title:  President

ACKNOWLEDGED:
Paul Marciano Foundgtipn (
By: I S Aem—

L 4

Name: Paul Marcian}:

Title: President

DM_US 62712365-1 074129 0025
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EXHIBIT A




Grant Agreement

THIS GRANT AGREEMENT is made effective as of I%“Q! Sé , 2013 (the “Effective
Date”) by and between the Paul Marciano Foundation, a Nevada nonprofit corporation
("Grantor”), and the Maurice and Paul Marciano Art Foundation, a Nevada nonprofit
corporation (*Grantee™) (collectively referred to as the “Parties™).

WITNESSETH

WHEREAS, Grantor wishes to support the creation of a contemporary art
museum in Los Angeles County, California;

WHEREAS, Grantee is an organization recognized as tax-exempt under Section
501(c)(3) of the Intemal Revenue Code (the “Code™), whose charitable purposes
include supporting young artists in Los Angeles County, supporting contemporary
artists worldwide, providing spaces where artists can create and display their art
and providing a forum for artists to express themselves;

WHEREAS, Grantor desires to fund Grantee to support Grantee's creation of a
contemporary art museum in Los Angeles County, California;

NOW, THEREFORE, the Parties mutually agree as follows:

Section 1. Grantor shall pay Grantee SEVEN HUNDRED FIFTY THOUSAND
DOLLARS (the “Grant™).

Section 2. Grantee must use the full amount of the Grant solely for the purchase of
works of art that will be displayed in the new contemporary art museum to be established.by
Grantee in Los Angeles County, Califomnia or loaned out by Grantee for display in other, similar
museums (the “Restricted Purpose”). Grantee may not use any portion of the grant funds,
including any interest earned thereon, for any other purpose without the prior written approval of
the Grantor. Grantee agrees not to use any portion of the Grant or any income derived
therefrom: (a) to participate in, or intervene in (including the publishing or distributing of
statements), any political campaign on behalf of or in opposition to any candidate for public
office (within the meaning of Section 501(c)(3) of the Code) including, but not limited to, voter
registration drives; (b) to undertake any activity for any purpose other than charitable, scientific,
educational or other purposes specified in Scction 170(c)(2)(B) of the Code; or (c) to carry on
propaganda or to otherwise attempt to influence legislation. In addition, no part of the Grant
may be paid, granted or distributed to any other organization or person, other than to pay
reasonable compensation for services rendered to Grantee.

Section 3. Grantee agrees that the Grant funds will be used in accordance with the
budget submitted by Grantee as part of its grant request and attached to this Agreement as
Exhjbit A. Grantee agrees that in the event any part of the Grant is not used for the Restricted
Purpose, Grantee will immediately repay to Grantor that unused part of the Grant.




o %

Sectiond,  Grantee agrees to maintain Grant funds in a separate account dedicated to
the Restricted Purpose, Grantee agrees to maintain records of receipts and expenditures charged
against the Grant that are adequate to identify the use of the funds in compliance with the
Restricted Purpose. Grantee agrees to make its books and records available to Grantor at
reasonable times upon Grantor's request.

Section 3. Grantee shall supply Grantor with reports showing the use of the Grant
based on Grantee’s records and organizations performing substantial work for Grantee, if any,
detailing all expenditures made from the Grant. Annual reports will be made by September 30%
of each year with the first annual report due September 30, 2014. These annual reports also will
include a discussion of the progress made in accomplishing the Restricted Purpose. Such reports
shall be provided to the Grantor's President. Grantee shall provide a final report upon
completing the Grant.

Section 6. Grantee will maintain its records of expenditures from the Grant, as well
as copies of the reports submitted by it to Grantor with respect to such Grant, for at least three (3)
years after completion of the use of the Grant, and shall by contract require organizations
performing substantial work for Grantee, if any, to do the same. Grantee shall make its books
and records available to Grantor at reasonable times beginning on the date of receipt of the Grant
funds and ending three (3) years after completion of the use of the Grant, and shall by contract
require organizations performing substantial work for Grantee, if any, to do the same,

Section 7 Grantee assures Grantor that the Grant will not cause Grantee to lose its
status as a private operating foundation as described in Section 4942(j)(3) of the Code, that its
determination letter from the Internal Revenue Service that it is a private operating foundation is
still valid, and that Grantee has not undergone a material change in its character, purposes,
activities, method of operations, or sources of support that would be inconsistent with Grantee's
status as a private operating foundation.

Section 8. Grantee is a newly-formed private operating foundation, and as such, has
not yet filed, nor has it been required to file, an annual information return using IRS Form 990—
PF. Grantee agrees to provide to Grantor its financial staternents for the current year and a copy
of its 2012 Form 990-PF within a reasonable time after it is filed.

Section 9. Grantee will provide the Grantor with any other information the Grantor
requests, in its sole discretion, to confirm the charitable use of the Grant and to assess the impact
of the Grant on Grantee’s private operating foundation status.

Section 10. This Agreement, and the rights and obligations of the Parties, will be
construed, interpreted and enforced in accordance with, and govemed by, the laws of the State of

California.

Section 11.  Under no circumstances will Grantor be liable to Grantee for any special,
incidental, or consequential damages, whether based on breach of contract, tont (including
negligence), product liability, or otherwise, whether or not is has been advised of the possibility

of such damages.




o %

Section 12.  Any notice required or permitted to be given pursuant to this Agreement
will be in writing and will be either hand delivered or sent by confirmed facsimile, ovemight
delivery service, or certified mail, return receipt requested to the Parties at their respective
addresses set forth below. [f hand delivered or sent by facsimile, notice shall be deemed
received when actually delivered. If sent by overnight delivery service, notice shall be deemed
received by the next business day, or if sent by certified mail, three days after mailing. Notices
shall be addressed as follows:

TO GRANTOR: TO GRANTEE:
Paul Marciano Foundation Maurice and Paul Marciano Art
144 S Beverly Drive, Suite 600 Foundation
Beverly Hills, CA 90212 144 S Beverly Drive, Suite 600
Attn: Paul Marciano Beverly Hills, CA 90212

Attn: Maurice Marciano

Section 13.  Each signatory to this Agreement represents and warrants that he or she
possesses all necessary capacity and authority to act for, sign and bind the Party on whose behalf
he or she is signing this Agreement.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the
Effective Date.

Paul Marciano Foundation Maurice and Paul Marciano Art Foundation
By: -

Name: Paul Mart.liano me:  Maurice Marciano

Title:  President Title:  President

DM _US 45085176-1 074129 0025
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EXHIBIT A

BUDGET

1@

Expense Description;

Expense Amount:

Purchase of artwork and related expenses

$750,000

TOTAL

$750.000
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Grant Agreement

THIS GRANT AGREEMENT is made effective as of __June 06 , 2015 (the “Effective
Date”) by and between the Paul Marciano Foundation, a Nevada nonprofit corporation
(“Grantor”), and the Maurice and Paul Marciano Art Foundation, a Nevada nonprofit
corporation (“Grantee”) (collectively referred to as the “Parties™).

WITNESSETH

WHEREAS, Grantor wishes to support the creation of a contemporary art
museum in Los Angeles County, California;

WHEREAS, Grantee is an organization recognized as tax-exempt under Section
501(c)(3) of the Internal Revenue Code (the “Code™), whose charitable purposes
include supporting young artists in Los Angeles County, supporting contemporary
artists worldwide, providing spaces where artists can create and display their art
and providing a forum for artists to express themselves;

WHEREAS, Grantor desires to fund Grantee to support Grantee’s creation of a
contemporary art museum in Los Angeles County, California;

NOW, THEREFORE, the Parties mutually agree as follows:

Section 1. Grantor shall pay Grantee FIVE HUNDRED THOUSAND DOLLARS
($500,000) (the “Grant™).

Section 2. Grantee must use the full amount of the Grant solely for the purchase of
works of art that will be displayed in the new contemporary art museum to be established by
Grantee in Los Angeles County, California (the “Restricted Purpose”). Grantee may not use
any portion of the grant funds, including any interest earned thereon, for any other purpose
without the prior written approval of the Grantor. Grantee agrees not to use any portion of the
Grant or any income derived therefrom: (a) to participate in, or intervene in (including the
publishing or distributing of statements), any political campaign on behalf of or in opposition to
any candidate for public office (within the meaning of Section 501(c)(3) of the Code) including,
but not limited to, voter registration drives; (b) to undertake any activity for any purpose other
than charitable, scientific, educational or other purposes specified in Section 170(c)(2)(B) of the
Code; or (c) to carry on propaganda or to otherwise attempt to influence legislation. In addition,
no part of the Grant may be paid, granted or distributed to any other organization or person, other
than to pay reasonable compensation for services rendered to Grantee.

Section 3. Grantee agrees that the Grant funds will be used in accordance with the
budget submitted by Grantee as part of its grant request and attached to this Agreement as
Exhibit A. Grantee agrees that in the event any part of the Grant is not used for the Restricted
Purpose, Grantee will imnmediately repay to Grantor that unused part of the Grant.

Section 4. Grantee agrees to maintain Grant funds in a separate account dedicated to
the Restricted Purpose. Grantee agrees to maintain records of receipts and expenditures charged
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against the Grant that are adequate to identify the use of the funds in compliance with the
Restricted Purpose. Grantee agrees to make its books and records available to Grantor at
reasonable times upon Grantor’s request.

Section §. Grantee shall supply Grantor with reports showing the use of the Grant
based on Grantee’s records and organizations performing substantial work for Grantee, if any,
detailing all expenditures made from the Grant. Annual reports will be made by September 30"
of each year with the first annual report due September 30, 2014. These annual reports also will
include a discussion of the progress made in accomplishing the Restricted Purpose. Such reports
shall be provided to the Grantor’s President. Grantee shall provide a final report upon

completing the Grant.

Section 6. Grantee will maintain its records of expenditures from the Grant, as well
as copies of the reports submitted by it to Grantor with respect to such Grant, for at least three (3)
years after completion of the use of the Grant, and shall by contract require organizations
performing substantial work for Grantee, if any, to do the same. Grantee shall make its books
and records available to Grantor at reasonable times beginning on the date of receipt of the Grant
funds and ending three (3) years after completion of the use of the Grant, and shall by contract
require organizations performing substantial work for Grantee, if any, to do the same.

Section 7. Grantee assures Grantor that the Grant will not cause Grantee to lose its
status as a private operating foundation as described in Section 4942(j)(3) of the Code, that its
determination letter from the Internal Revenue Service that it is a private operating foundation is
still valid, and that Grantee has not undergone a material change in its character, purposes,
activities, method of operations, or sources of support that would be inconsistent with Grantee’s

status as a private operating foundation.

Section 8. Grantee is a newly-formed private operating foundation, and as such, has
not yet filed, nor has it been required to file, an annual information return using IRS Form 990~
PF. Grantee agrees to provide to Grantor its financial statements for the current year and a copy
of its 2012 Form 990-PF within a reasonable time after it is filed.

Section 9. Grantee will provide the Grantor with any other information the Grantor
requests, in its sole discretion, to confirm the charitable use of the Grant and to assess the impact
of the Grant on Grantee’s private operating foundation status.

Section 10. This Agreement, and the rights and obligations of the Parties, will be
construed, interpreted and enforced in accordance with, and governed by, the laws of the State of

California.
Section 11.  Under no circumstances will Grantor be liable to Grantee for any special,

incidental, or consequential damages, whether based on breach of contract, tort (including
negligence), product liability, or otherwise, whether or not is has been advised of the possibility

of such damages.

Section 12.  Any notice required or permitted to be given pursuant to this Agreement
will be in writing and will be either hand delivered or sent by confirmed facsimile, overnight
delivery service, or certified mail, return receipt requested to the Parties at their respective

2.
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addresses set forth below. If hand delivered or sent by facsimile, notice shall be deemed
received when actually delivered. If sent by overnight delivery service, notice shall be deemed
received by the next business day, or if sent by certified mail, three days after mailing. Notices
shall be addressed as follows:

TO GRANTOR: TO GRANTEE:
Paul Marciano Foundation Maurice and Paul Marciano Art
144 S Beverly Drive, Suite 600 Foundation
Beverly Hills, CA 90212 144 S Beverly Drive, Suite 600
Attn: Paul Marciano Beverly Hills, CA 90212

Attn: Maurice Marciano

Section 13.  Each signatory to this Agreement represents and warrants that he or she
possesses all necessary capacity and authority to act for, sign and bind the Party on whose behalf
he or she is signing this Agreement.

IN WITNESS WHEREQF, the undersigned have executed this Agreement as of the
Effective Date.

Paul Marciano Foundati Maurice and Paul Marciano Art Foundation
By: By: %J,

Name: Paul Ma:ciar';o Name: Maurice Marciano

Title:  President Title:  President




ExHIBITC
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Grant Agreement

THIS GRANT AGREEMENT is made effective as of _ June 22___, 2015 (the “Effective
Date”) by and between the Paul Marciano Foundation, a Nevada nonprofit corporation
(“Grantor”), and the Maurice and Paul Marciano Art Foundation, a Nevada nonprofit
corporation (“Grantee”) (collectively referred to as the “Parties™).

WITNESSETH

WHEREAS, Grantor wishes to support the creation of a contemporary art
museum in Los Angeles County, California;

WHEREAS, Grantee is an organization recognized as tax-exempt under Section
501(c)(3) of the Internal Revenue Code (the “Code™), whose charitable purposes
include supporting young artists in Los Angeles County, supporting contemporary
artists worldwide, providing spaces where artists can create and display their art
and providing a forum for artists to express themselves;

WHEREAS, Grantor desires to fund Grantee to support Grantee’s creation of a
contemporary art museum in Los Angeles County, California;

NOW, THEREFORE, the Parties mutually agree as follows:

Section 1. Grantor shall pay Grantee FIVE HUNDRED THOUSAND DOLLARS
($500,000) (the “Grant”).

Section 2. Grantee must use the full amount of the Grant solely for the purchase of
works of art that will be displayed in the new contemporary art museum to be established by
Grantee in Los Angeles County, California (the “Restricted Purpose”). Grantee may not use
any portion of the grant funds, including any interest eamed thereon, for any other purpose
without the prior written approval of the Grantor. Grantee agrees not to use any portion of the
Grant or any income derived therefrom: (a) to participate in, or intervene in (including the
publishing or distributing of statements), any political campaign on behalf of or in opposition to
any candidate for public office (within the meaning of Section 501(c)(3) of the Code) including,
but not limited to, voter registration drives; (b) to undertake any activity for any purpose other
than charitable, scientific, educational or other purposes specified in Section 170(c}(2)(B) of the
Code; or (c) to carry on propaganda or to otherwise attempt to influence legislation. In addition,
no part of the Grant may be paid, granted or distributed to any other organization or person, other
than to pay reasonable compensation for services rendered to Grantee.

Section 3. Grantee agrees that the Grant funds will be used in accordance with the
budget submitted by Grantee as part of its grant request and attached to this Agreement as
Exhibit A. Grantee agrees that in the event any part of the Grant is not used for the Restricted
Purpose, Grantee will immediately repay to Grantor that unused part of the Grant.

Section 4. Grantee agrees to maintain Grant funds in a separate account dedicated to
the Restricted Purpose. Grantee agrees to maintain records of receipts and expenditures charged
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against the Grant that are adequate to identify the use of the funds in compliance with the
Restricted Purpose. Grantee agrees to make its books and records available to Grantor at

reasonable times upon Grantor’s request.

Section §. Grantee shall supply Grantor with reports showing the use of the Grant
based on Grantee’s records and organizations performing substantial work for Grantee, if any,
detailing all expenditures made from the Grant. Annual reports will be made by September 30°
of each year with the first annual report due September 30, 2014. These annual reports also will
include a discussion of the progress made in accomplishing the Restricted Purpose. Such reports
shall be provided to the Grantor’s President. Grantee shall provide a final report upon

completing the Grant.

Section 6. Grantee will maintain its records of expenditures from the Grant, as well
as copies of the reports submitted by it to Grantor with respect to such Grant, for at least three (3)
years after completion of the use of the Grant, and shall by contract require organizations
performing substantial work for Grantee, if any, to do the same. Grantee shall make its books
and records available to Grantor at reasonable times beginning on the date of receipt of the Grant
funds and ending three (3) years after completion of the use of the Grant, and shall by contract
require organizations performing substantial work for Grantee, if any, to do the same.

Section 7. Grantee assures Grantor that the Grant will not cause Grantee to lose its
status as a private operating foundation as described in Section 4942(j)(3) of the Code, that its
determination letter from the Internal Revenue Service that it is a private operating foundation is
still valid, and that Grantee has not undergone a material change in its character, purposes,
activities, method of operations, or sources of support that would be inconsistent with Grantee’s

status as a private operating foundation.

Section 8. Grantee is a newly-formed private operating foundation, and as such, has
not yet filed, nor has it been required to file, an annual information return using IRS Form 990-
PF. Grantee agrees to provide to Grantor its financial statements for the current year and a copy
of its 2012 Form 990-PF within a reasonable time after it is filed.

Section 9. Grantee will provide the Grantor with any other information the Grantor
requests, in its sole discretion, to confirm the charitable use of the Grant and to assess the impact
of the Grant on Grantee’s private operating foundation status.

Section 10.  This Agreement, and the rights and obligations of the Parties, will be
construed, interpreted and enforced in accordance with, and governed by, the laws of the State of

California.
Section 11.  Under no circumstances will Grantor be liable to Grantee for any special,

incidental, or consequential damages, whether based on breach of contract, tort (including
negligence), product liability, or otherwise, whether or not is has been advised of the possibility

of such damages.

Section 12.  Any notice required or permitted to be given pursuant to this Agreement
will be in writing and will be either hand delivered or sent by confirmed facsimile, overnight
delivery service, or certified mail, return receipt requested to the Parties at their respective

-2-
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addresses set forth below. If hand delivered or sent by facsimile, notice shall be deemed
received when actually delivered. If sent by overnight delivery service, notice shall be deemed
received by the next business day, or if sent by certified mail, three days after mailing. Notices
shall be addressed as follows:

TO GRANTOR: TO GRANTEE:
Paui Marciano Foundation Maurice and Paul Marciano Art
144 S Beverly Drive, Suite 600 Foundation
Beverly Hills, CA 90212 144 S Beverly Drive, Suite 600
Attn; Paul Marciano Beverly Hills, CA 90212

Attn: Maurice Marciano
Section 13.  Each signatory to this Agreement represents and warrants that he or she

possesses all necessary capacity and authority to act for, sign and bind the Party on whose behalf
he or she is signing this Agreement.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the
Effective Date.

Paul Marciano Foundation Maurice and Paul Marciano Art Foundation

By: %———' By: 4#%’;‘—'—
Name: Paul Marci]:r)o Name: Maurice Me{rciano

Title:  President Title:  President
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Net

GRANTS:
12/06/2013 Paul Marciano Foundation 750,000.00
TOTALGRANTS 750,000.00
EXPENDITURES:
01/10/2014 REGEN PROJECTS Purchase artwork (87,200.00)
0171612014 MACCARONE GALLERY, LLC Purchase artwork (100,000.00)
01/16/2014 WHITE CUBE LTD Purchase artwork (48,000.00)
01/17/2014 GALERIE EVA PRESENHUBER Purchase artwork (114,324.00)
01/23/2014 ACLA, LLC Delivery (327.30)
03/18/2014 The Stony Group, LLC Purchase artwork (10,180.00)
03/18/2014 WHITE CUBE LTD Purchase artwork (66,620.96)
03/25/2014 WHITE CUBE LTD Purchase artwork (170,000.00)
06/05/2014 PAULA COOPER, INC Purchase artwork (61,036.75)
09/17/2014 Guess?, Inc. Delivery (357.09)
03/25/2015 MACCARONE GALLERY, LLC Purchase artwork {9,128.00)
06/19/2015 DIETL INTERNATIONAL SERVICES Delivery (2,938.00)
06/22/2015 VENUS OVER LOS ANGELES ART INC. Purchase artwork (79,877.90)
TOTAL EXPENDITURES (750,000.00)
Total Grants 750,000.00
Total Expenditures (750,000.00)
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GRANTS:
06/06/2015 Paul Marciano Foundation

EXPENDITURES:
06/22/2015 VENUS OVER LOS ANGELES ART INC.

06/22/2015 EC ART ADVISORY LLC

O

TOTALGRANTS

Purchase artwork
Purchase artwork
TOTAL EXPENDITURES

Total Grants
Total Expenditures
Net

500,000.00

500,000.00

(100,122 10)
(399,877.90)

(500,000.00)

500,000.00
(500,000.00)
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GRANTS:
06/22/2015 Paul Marciano Foundation

EXPENDITURES:
06/22/2015 EC ART ADVISORY LLC

TOTALGRANTS

Purchase artwork
TOTAL EXPENDITURES

Total Grants
Total Expenditures
Net

500,000.00

500,000.00

(350,122.10)

(350,122.10)

500,000.00
(350,122.10)

149,877.50




ANNUAL REPORT

THIS ANNUAL REPORT is provided by the Maurice and Paul Marciano Art Foundation, a
Nevada nonprofit corporation (“Grantee”), to the Paul Marciano Foundation, a Nevada
nonprofit corporation (“Grantor™), (collectively referred to as the “Parties”), pursuant to the
terms of the Grant Agreements (defined below), effective as of September 30, 2014 (the

“Effective Date”).

WITNESSETH

WHEREAS, Grantee is an organization recognized as tax-exempt under Section
501(c)(3) of the Internal Revenue Code (the “Code”), whose charitable purposes include
supporting young artists in Los Angeles County, supporting contemporary artists worldwide,
providing spaces where artists can create and display their art and providing a forum for artists to
express themselves;

WHEREAS, Grantor has made grants to Grantee pursuant to the following Grant
Agreements (each a “Grant Agreement” and, collectively, the “Grant Agreements™):

(a) the Grant Agreement dated July 24, 2013 evidencing the grant in the
amount of $570,000 (“Grant 1), attached hereto as Exhibit A;

(b) the Grant Agreement dated September 25, 2013 in the amount of
$1,500,000 (“Grant 2”), attached hereto as Exhibit B; and

(©) the Grant Agreement dated December 6, 2013 in the amount of $750,000
(“Grant 3” and collectively with Grant 1 and Grant 2 shall be referred to as the
“Grants”), attached hereto as Exhibit C.

WHEREAS, each Grant Agreement requires that Grantee provide an annual report to the
President of Grantor on September 30" of each year;

WHEREAS, Grantee desires to provide Grantor with this Annual Report to (a) show the
use of each Grant based on Grantee’s records and detail all expenditures made from each Grant,
and (b) discuss the progress made in accomplishing the purpose for which each Grant was made;

NOW, THEREFORE, Grantee hereby provides the following information to satisfy the
obligation to supply an Annual Report to the president of Grantor:

I. Grant 1

(a) Use of Funds: Grant 1 has been used solely to purchase artwork. The list
of expenditures of Grant 1 is attached hereto as Exhibit D.

()] Progress: All of the funds of Grant 1 have been exhausted and were used
to accomplish the purpose for which Grant I was made.
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2. Grant 2

(a) Use of Funds: Grant 2 has been used solely to purchase artwork. The list
of expenditures of Grant 2 is attached hereto as Exhibit E.

b) Progress: All of the funds of Grant 2 have been exhausted and were used
to accomplish the purpose for which Grant 2 was made.

3. Grant 3

(a) Use of Funds: Grant 3 has been used solely to purchase artwork. The list
of expenditures of Grant 3 is attached hereto as Exhibit F.

(b) Progress: Except for $91,943.90, all of the funds of Grant 3 have been
exhausted and were used to accomplish the purpose for which Grant 3 was made. A further
Annual Report will be issued on or about September 30, 2015 to show the further use of the

remaining funds.

IN WITNESS WHEREOF, the undersigned has executed this Annual Report as of the
Effective Date.

Maurice and Paul Marciano Art Foundation

g el

ame: aurice Marciano

Title:  President

ACKNOWLEDGED:

Paul Marciano Fo tion
e T x
By: — °

Name: Paul Ma:cthI)o

Title: President

DM_US 55919099-1 074129 0025
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Grant Agreement

THIS GRANT AGREEMENT is made effective as of \J\LL‘;{ L’+ , 2013 (the “Effective
Date”) by and between the Paul Marciano Foundation, &/ Nevada nonprofit corporation
(“Grantor™), and the Maurice and Paul Marciano Art Foundation, a Nevada nonprofit
corporation (“Grantee™) (collectively referred to as the “Parties”).

WITNESSETH

WHEREAS, Grantor wishes to support the creation of a contemporary art
museum in Los Angeles County, California;

WHEREAS, Grantee is an organization recognized as tax-exempt under Section
501(c)(3) of the Intemnal Revenue Code (the “Code™), whose charitable purposes
include supporting young artists in Los Angeles County, supporting contemporary
artists worldwide, providing spaces where artists can create and display their art
and providing a forum for artists to express themselves;

WHEREAS, Grantor desires to fund Grantee to support Grantee’s creation of a
contemporary art museum in Los Angeles County, California;

NOW, THEREFORE, the Parties mutually agree as follows:

Section 1. Grantor shall pay Grantee FIVE HUNDRED SEVENTY THOUSAND
DOLLARS (8570,000) (the “Grant™).

Section 2, Grantee must use the full amount of the Grant solely for the purchase of
works of art that will be displayed in the new contemporary art museum to be established by
Grantee in Los Angeles County, California (the “Restricted Purpose™). Grantee may not use
any portion of the grant funds, including any interest earned thereon, for any other purpose
without the prior written approval of the Grantor. Grantee agrees not to use any portion of the
Grant or any income derived therefrom: (a) to participate in, or intervene in (including the
publishing or distributing of statements), any political campaign on behalf of or in opposition to
any candidate for public office (within the meaning of Section 501(c)(3) of the Code) including,
but not limited to, voter registration drives; (b) to undertake any activity for any purpose other
than charitable, scientific, educational or other purposes specified in Section 170(c)(2)(B) of the
Code; or (c) to carry on propaganda or to otherwise attempt to influence legislation. In addition,
no part of the Grant may be paid, granted or distributed to any other organization or person, other
than to pay reasonable compensation for services rendered to Grantee.

Section 3. Grantee agrees that the Grant funds will be used in accordance with the
budget submitted by Grantee as part of its grant request and attached to this Agreement as
Exhibit A. Grantee agrees that in the event any part of the Grant is not used for the Restricted
Purpose, Grantee will immediately repay to Grantor that unused part of the Grant.

Section 4. Grantee agrees to maintain Grant funds in a separate account dedicated to
the Restricted Purpose. Grantee agrees to maintain records of receipts and expenditures charged




against the Grant that are adequate to identify the use of the funds in compliance with the
Restricted Purpose. Grantee agrees to make its books and records available to Grantor at
reasonable times upon Grantor's request.

Section 5. Grantee shall supply Grantor with reports showing the use of the Grant
based on Grantee’s records and organizations performing substantial work for Grantee, if any,
detailing all expenditures made from the Grant. Annual reports will be made by September 30"
of each year with the first annual report due September 30, 2014. These annual reports also will
include a discussion of the progress made in accomplishing the Restricted Purpose. Such reports
shall be provided to the Grantor's President. Grantee shall provide a final report upon
completing the Grant.

Section 6. Grantee will maintain its records of expenditures from the Grant, as well
as copies of the reports submitted by it to Grantor with respect to such Grant, for at least three (3)
years after completion of the use of the Grant, and shall by contract require organizations
performing substantial work for Grantee, if any, to do the same. Grantee shall make its books
and records available to Grantor at reasonable times beginning on the date of receipt of the Grant
funds and ending three (3) years after completion of the use of the Grant, and shall by contract
require organizations performing substantial work for Grantee, if any, to do the same.

Section 7. Grantee assures Grantor that the Grant will not cause Grantee to lose its
status as a private operating foundation as described in Section 4942(j}(3) of the Code, that its
determination letter from the Internal Revenue Service that it is a private operating foundation is
still valid, and that Grantee has not undergone a material change in its character, purposes,
activities, method of operations, or sources of support that would be inconsistent with Grantee's
status as a private operating foundation.

Section 8. Grantee is a newly-formed private operating foundation, and as such, has
not yet filed, nor has it been required to file, an annual information return using IRS Form 990-
PF. Grantee agrees to provide to Grantor its financial statements for the current year and a copy
of its 2012 Form 990-PF within a reasonable time after it is filed.

Section 9. Grantee will provide the Grantor with any other information the Grantor
requests, in its sole discretion, to confirm the charitable use of the Grant and to assess the impact
of the Grant on Grantee's private operating foundation status.

Section 10.  This Agreement, and the rights and obligations of the Parties, will be
construed, interpreted and enforced in accordance with, and governed by, the laws of the State of
California.

Section 11.  Under no circumstances will Grantor be liable to Grantee for any special,
incidental, or consequential damages, whether based on breach of contract, tort (including
negligence), product liability, or otherwise, whether or not is has been advised of the possibility
of such damages.

Section 12.  Any notice required or permitted to be given pursuant to this Agreement
will be in writing and will be either hand delivered or sent by confirmed facsimile, overnight
delivery service, or certified mail, retum receipt requested to the Parties at their respective

-2-
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addresses set forth below. If hand delivered or sent by facsimile, notice shall be deemed
received when actually delivered. If sent by ovemnight delivery service, notice shall be deemed
received by the next business day, or if sent by certified mail, three days after mailing. Notices

shall be addressed as follows:

TO GRANTOR: TO GRANTEE:
Paul Marciano Foundation Maurice and Paul Marciano Art
144 S Beverly Drive, Suite 600 Foundation
Beverly Hills, CA 90212 144 S Beverly Drive, Suite 600
Attm: Paul Marciano Beverly Hills, CA 90212

Attn: Maurice Marciano
Section 13.  Each signatory to this Agreement represents and warrants that he or she

possesses all necessary capacity and authority to act for, sign and bind the Party on whose behalf
he or she is signing this Agreement.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the
Effective Date.

Paul Marciano Foundatio; &j Maurice and Paul Marciano Art Foundation
*

By:

Name: Paul Marciano ice Marciano

Title:  President Title:  President




ExHiBIT A

BUDGET

Expense Description:

Expense Amount;

Consideration paid for purchase of an interest in the following artwork
from Barbara Gladstone Gallery:

Architecture without Architects, 2010
Damian Ortega

Mixed Media
DOgGI16

$120,000
Consideration paid for purchase of an interest in the following artwork
from Greene Nafiali Gallery:
Voyage of the Beagle, Two, 2008
Rachel Harrison
Fifty-eight pigmented inkjet prints
18 7/16 x 13 /38 x 1 3/16 inches (framed)
Edition 5/6, +2 APs
RH.5944.09.5

$66,410

Consideration paid for purchase of an interest in the following artwork
from Friedrich Petzel Gallery, Inc.:
Untitled, 2012
Wade Guyton
Epson UltraChrome inkjet on linen
108.27 x 600 inches
WG 12/056

$382,500
Miscellaneous expenses relating to the purchase of works of art to be
displayed in a museum established by Grantee $1,090

TOTAL $570,000 |

DM _US 43718384-1 074123.0014
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Grant Agreement

THIS GRANT AGREEMENT is made effective as of 9%&&25 2013 (the “Effective
Date”) by and between the Paul Marciano Foundatioh, a Nevada nonprofit corporation
(“Grantor”), and the Maurice and Paul Marciano Art Foundation, a Nevada nonprofit
corporation (“Grantee”) (collectively referred to as the “Parties”).

WITNESSETH

WHEREAS, Grantor wishes to support the creation of a contemporary art
museum in Los Angeles County, California;

WHEREAS, Grantee is an organization recognized as tax-exempt under Section
501(c)3) of the Intemal Revenue Code (the “Code"™), whose charitable purposes
include supporting young artists in Los Angeles County, supporting contemporary
artists worldwide, providing spaces where artists can create and dxsplay their art
and providing a forum for artists to express themselves;

WHEREAS, Grantor desires to fund Grantee to support Grantee’s creation of a
contemporary art museum in Los Angeles County, California;

NOW, THEREFORE, the Parties mutually agree as follows:

Section |, Grantor shall pay Grantee ONE MILLION FIVE HUNDRED
THOUSAND DOLLARS ($1,500,000) (the “Grant”).

Section 2, Grantee must use the full amount of the Grant solely for the purchase of
works of art that will be displayed in the new contemporary art museum to be established by
Grantee in Los Angeles County, California or loaned out by Grantee for display in other, similar
museums (the “Restricted Purpose”). Grantee may not use any portion of the grant funds,
including any interest earned thereon, for any other purpose without the prior written approval of
the Grantor. Grantee agrees not to use any portion of the Grant or any income derived
therefrom: (a) to participate in, or intervene in (including the publishing or distributing of
statements), any political campaign on behalf of or in opposition to any candidate for public
office (within the meaning of Section 501(c)(3) of the Code) including, but not limited to, voter
registration drives; (b) to undertake any activity for any purpose other than charitable, scientific,
educational or other purposes specified in Section 170(c)}(2)(B) of the Code; or (c) to carry on
propaganda or to otherwise attempt to influence legislation. In addition, no part of the Grant
may be paid, granted or distributed to any other organization or person, other than to pay
reasonable compensation for services rendered to Grantee.

Section 3. Grantee agrees that the Grant funds will be used in accordance with the
budget submitted by Grantee as part of its grant request and attached to this Agreement as
Exhibit A. Grantee agrees that in the event any part of the Grant is not used for the Restricted
Purpose, Grantee will immediately repay to Grantor that unused part of the Grant.
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Section 4, Grantee agrees to maintain Grant funds in a separate account dedicated to
the Restricted Purpose. Grantee agrees to maintain records of receipts and expenditures charged
against the Grant that are adequate to identify the use of the funds in compliance with the
Restricted Purpose. Grantee agrees to make its books and records available to Grantor at
reasonable times upon Grantor's request.

Sectiop 3, Grantee shall supply Grantor with reports showing the use of the Grant
based on Grantee's records and organizations performing substantial work for Grantee, if any,
detailing all expenditures made from the Grant. Annual reports will be made by September 30%
of each year with the first annual report due September 30, 2014. These annual reports also will
include a discussion of the progress made in accomplishing the Restricted Purpose. Such reports
shall be provided to the Grantor's President. Grantee shall provide a final report upon
completing the Grant.

Section 6. Grantee will maintain its records of expenditures from the Grant, as well
as copies of the reports submitted by it to Grantor with respect to such Grant, for at least three (3)
years after completion of the use of the Grent, and shall by contract require organizations
performing substantial work for Grantee, if any, to do the same. Grantee shall make its books
and records available to Grantor at reasonable times beginning on the date of receipt of the Grant
funds and ending three (3) years after completion of the use of the Grant, and shall by contract
require organizations performing substantial work for Grantee, if any, to do the same.

Section 7. Grantee assures Grantor that the Grant will not cause Grantee to lose its
status as a private operating foundation as described in Section 4942(j}(3) of the Code, that its
determination letter from the Internal Revenue Service that it is a private operating foundation is
still valid, and that Grantee has not undergone a material change in its character, purposes,
activities, method of operations, or sources of support that would be inconsistent with Grantee’s
status as a private operating foundation.

Section 8, Grantee is a newly-formed private operating foundation, and as such, has
not yet filed, nor has it been required to file, an annual information return using IRS Form 990—
PF. Grantee agrees to provide to Grantor its financial statements for the current year and a copy
of its 2012 Form 990-PF within a reasonable time after it is filed.

Section 9, Grantee will provide the Grantor with any other information the Grantor
requests, in its sole discretion, to confirm the charitable use of the Grant and to assess the impact
of the Grant on Grantee’s private operating foundation status.

Section 10,  This Agreement, and the rights and obligations of the Parties, will be
construed, interpreted and enforced in accordance with, and governed by, the laws of the State of
California.

Section 11,  Under no circumstances will Grantor be liable to Grantee for any special,
incidental, or consequential damages, whether based on breach of contract, tort (including
negligence), product liability, or otherwise, whether or not is has been advised of the possibility
of such damages.
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Section 12,  Any notice required or permitted to be given pursuant to this Agreement
will be in writing and will be either hand delivered or sent by confirmed facsimile, overnight
delivery service, or certified mail, return receipt requested to the Parties at their respective
addresses set forth below. If hand delivered or sent by facsimile, notice shall be deemed
received when actually delivered. If sent by overnight delivery service, notice shall be deemed
received by the next business day, or if sent by certified mail, three days after mailing. Notices

shall be addressed as follows:

TO GRANTOR: TO GRANTEE:
Paul Marciano Foundation Maurice and Paul Marciano Art
144 S Beverly Drive, Suite 600 Foundation
Beverly Hills, CA 90212 144 S Beverly Drive, Suite 600
Attn: Paul Marciano Beverly Hills, CA 90212

Attn: Maurice Marciano
Section 13,  Each signatory to this Agreement represents and warrants that he or she

possesses all necessary capacity and authority to act for, sign and bind the Party on whose behalf
he or she is signing this Agreement.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the
Effective Date.

Paul Marciano Foundation Maurice and Paul Marciano Art Foundation

/ <<
Namfe: Maurice Marciano

Name: Paul Marciano

Title:  President Title:  President

DM _US 45085176-1 0741290025
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EXHIBIT A
BUDGET
Expense Description: Ex nt:
Purchase of artwork and related expenses $1,500,000
TOTAL $1.500.000
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Grant Agreement

THIS GRANT AGREEMENT is made effective as of Ia) “Q! Sé , 2013 (the “Effective
Date”) by and between the Paul Marciano Foundation, a Nevada nonprofit corporation
(“Grantor”), and the Maurice and Paul Marciano Art Foundation, a Nevada nonprofit
corporation (“Grantee’) (collectively referred to as the “Parties”).

WITNESSETH

WHEREAS, Grantor wishes to support the creation of a contemporary art
museum in Los Angeles County, California;

WHEREAS, Grantee is an organization recognized as tax-exempt under Section
501(c)(3) of the Internal Revenue Code (the “Code™), whose charitable purposes
include supporting young artists in Los Angeles County, supporting contemporary
artists worldwide, providing spaces where artists can create and display their art
and providing a forum for artists to express themselves;

WHEREAS, Grantor desires to fund Grantee to support Grantee’s creation of a
contemporary art museum in Los Angeles County, California;

NOW, THEREFORE, the Parties mutually agree as follows:

Section 1. Grantor shall pay Grantee SEVEN HUNDRED FIFTY THOUSAND
DOLLARS (the “Grant™).

Section 2. Grantee must use the full amount of the Grant solely for the purchase of
works of art that will be displayed in the new contemporary art museum to be established by
Grantee in Los Angeles County, California or loaned out by Grantee for display in other, similar
museumns (the “Restricted Purpose”). Grantee may not use any portion of the grant funds,
including any interest earned thereon, for any other purpose without the prior written approval of
the Grantor. Grantee agrees not to use any portion of the Grant or any income derived
therefrom: (a) to participate in, or intervene in (including the publishing or distributing of
statements), any political campaign on behalf of or in opposition to any candidate for public
office (within the meaning of Section 501(c)(3) of the Code) including, but not limited to, voter
registration drives; (b) to undertake any activity for any purpose other than charitable, scientific,
educational or other purposes specified in Scction 170(c)(2)(B) of the Code; or (c) to carry on
propaganda or to otherwise attempt to influence legislation. In addition, no part of the Grant
may be paid, granted or distributed to any other organization or person, other than to pay
reasonable compensation for services rendered to Grantee.

Section 3. Grantee agrees that the Grant funds will be used in accordance with the
budget submitted by Grantee as part of its grant request and attached to this Agreement as
Exhibit A. Grantee agrees that in the event any part of the Grant is not used for the Restricted
Purpose, Grantee will immediately repay to Grantor that unused part of the Grant.




Section 4. Grantee agrees to maintain Grant funds in a separate account dedicated to
the Restricted Purpose. Grantee agrees to maintain records of receipts and expenditures charged
against the Grant that are adequate to identify the use of the funds in compliance with the
Restricted Purpose. Grantee agrees to make its books and records available to Grantor at
reasonable times upon Grantor’s request.

Section 5. Grantee shall supply Grantor with reports showing the use of the Grant
based on Grantee’s records and organizations performing substantial work for Grantee, if any,
detailing all expenditures made from the Grant. Annual reports will be made by September 30*
of each year with the first annual report due September 30, 2014. These annual reports also will
include a discussion of the progress made in accomplishing the Restricted Purpose. Such reports
shall be provided to the Grantor's President. Grantee shall provide a final report upon
completing the Grant,

Section 6. Grantee will maintain its records of expenditures from the Grant, as well
as copies of the reports submitted by it to Grantor with respect to such Grant, for at least three (3)
years after completion of the use of the Grant, and shall by contract require organizations
performing substantial work for Grantee, if any, to do the same. Grantee shall make its books
and records available to Grantor at reasonable times beginning on the date of receipt of the Grant
funds and ending three (3) years after completion of the use of the Grant, and shall by contract
require organizations performing substantial work for Grantee, if any, to do the same.

Section 7. Grantee assures Grantor that the Grant will not cause Grantee to lose its
status as a private operating foundation as described in Section 4942(j)(3) of the Code, that its
determination letter from the Internal Revenue Service that it is a private operating foundation is
still valid, and that Grantee has not undergone a material change in its character, purposes,
activities, method of operations, or sources of support that would be inconsistent with Grantee’s
status as a private operating foundation.

Section 8. Grantee is a newly-formed private operating foundation, and as such, has
not yet filed, nor has it been required to file, an annual information return using IRS Form 990-
PF. Grantee agrees to provide to Grantor its financial statements for the current year and a copy
of its 2012 Form 990-PF within a reasonable time after it is filed.

Section 9. Grantee will provide the Grantor with any other information the Grantor
requests, in its sole discretion, to confirm the charitable use of the Grant and to assess the impact
of the Grant on Grantee’s private operating foundation status.

Section 10. This Agreement, and the rights and obligations of the Parties, will be
construed, interpreted and enforced in accordance with, and govemed by, the laws of the State of
California.

Section 11.  Under no circumstances will Grantor be liable to Grantee for any special,

incidental, or consequential damages, whether based on breach of contract, tort (including
negligence), product liability, or otherwise, whether or not is has been advised of the possibility

of such damages.
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Section 12.  Any notice required or permitted to be given pursuant to this Agreement
will be in writing and will be either hand delivered or sent by confirmed facsimile, ovemight
delivery service, or certified mail, return receipt requested to the Parties at their respective
addresses set forth below. If hand delivered or sent by facsimile, notice shall be deemed
received when actually delivered. If sent by overnight delivery service, notice shall be deemed
received by the next business day, or if sent by certified mail, three days after mailing. Notices

shall be addressed as follows:

TO GRANTOR: TO GRANTEE:
Paul Marciano Foundation Maurice and Paul Marciano Art
144 S Beverly Drive, Suite 600 Foundation
Beverly Hills, CA 90212 144 S Beverly Drive, Suite 600
Attn: Paul Marciano Beverly Hills, CA 90212

Attn: Maurice Marciano

Section 13.  Each signatory to this Agreement represents and warrants that he or she
possesses all necessary capacity and authority to act for, sign and bind the Party on whose behalf
he or she is signing this Agreement.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the
Effective Date.

Paul Marciano Foundation Maurice and Paul Marciano Art Foundation

By: - By: % e

N(c—-:;'/

Name: Paul Manliano *  Maurice Marciano

Title:  President

Title:  President

DM _US 45085 §76-1 074129 G025




EXHIBIT A

BUDGET

Expense Description:

Expense Amount:

Purchase of artwork and related expenses

$750,000

TOTAL

$750.000
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B 72/2013 Paul Mrmano Foundation

07/25/2013 GREENE NAFTALI GALLERY
07/25r2013 FRIEDRICH PETZEL GALLERY, INC
09/26/12013 SAFE ART SAT, INC.

05/15/2014 DIETL INTERNATIONAL SERVICES

07/25/2013 BARBARA GLADSTONE GALLERY |

- Puchase ork B

Purchase Artwork
Purchase Artwork

TOTAL GRANTS

Shipping and handling
Shipping and handling

TOTAL EXPENDITURES

Total Grants
Total Expenditures
Net

570,000.00

570,000.00

{120,000 00)
(66,410.91)
(382,500.00)
(1.069 32)
(19 77)

(570,000.00)

570,000 00
{570,000 00)
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09/25/2013 Paul Marciano Foundation

0972672013 GAVIN BROWN'S ENTERPRISE, CORP.
09/26/2013 Almine Rech Gallery

09/26/2013 PAULA COOPER, INC

0912672013 METRO ARTS GALLERY, INC
097302013 MACCARONE GALLERY, LLC
11/08/2013 DAD TRUCKING, INC

14/2072013 DIETL INTERNATIONAL SERVICES
11/21/2013 MACCARONE GALLERY, LLC

12/05/2013 MOMENTOUS INSURANCE BROKERAGE INC
12/13/2013 WHITE CUBELTD

12/16/2013 ALLIANZ/FIREMAN'S FUND
1211912013 DIETL INTERNATIONAL SERVICES
12/23/2013 ACLA, LLC

01/02/2014 ACLA, LLC

01/13/2014 ACLA, LLC

02/14/2014 CROZIER FINE ARTS, INC.
02/19/2014 REGEN PROJECTS

05/15/2014 DIETL INTERNATIONAL SERVICES
05/27/2014 DIETL INTERNATIONAL SERVICES
06/05/2014 PAULA COOPER, INC

1,500,000 00

TOTALGRANTS 1,500,000.00

Purchase Artwork (270,000 00)
Purchase Artwork {160,000 00)
Purchase Artwork (450,000 00)
Purchase Artwork (180,000.00)
Purchase Artwork (300,000 00)
Shipping and handling (3.829 00)
Shipping and handling (2,020 00)
Shipping and handhing (1,578 69)
Insurance (26,557 78)
Purchase Artwork (68,800 00)
Insurance (2,807 00)
Shipping and handhing (2,050.00)
Shipping and handling (1.361 11)
Shipping and handling (1,086 79)
Shipping and handling (923.28)
Delivery (895.38)
Purchase Artwork (25,000 00)
Purchase Artwork (2,351 72)
Shipping and handling (576 00)
Purchase Artwork (163 25)
TOTAL EXPENDITURES {1,500,000.00)

Total Grants 1,500,000 00

Total Expenditures (1,500,000.00)

Net -
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01/10/2014 REGEN PROJECTS
01/16/2014 MACCARONE GALLERY, LLC
01/16/2014 WHITE CUBE LTD

01/17/2014 GALERIE EVA PRESENHUBER
01/23/2014 ACLA, LLC

03/18/2014 The Stony Group, LLC
03/18/2014 WHITE CUBE LTD

03/25/2014 WHITE CUBE LTD

06/05/2014 PAULA COOPER, INC
09/17/2014 Guess?, Inc

TOTALGRANTS

Purchase artwork
Purchase artwork
Purchase artwork
Purchase artwork
Delivery

Purchase artwork
Purchase artwork
Purchase artwork
Purchase artwork
Delivery

TOTAL EXPENDITURES

Total Grants

Total Expenditures

Net

750,000.00

750,000.00

(87,200 00)
(100,000 00)
(48,000 00)
(114,324.00)
(327.30)
(10,190.00)
(66,620.96)
(170,000.00)
(61,036.75)
(357.09)

(658,056.10)

750,000.00
(658,056.10)

91,943.90




