Form QQO—PF

Department of the Treasury
Internal Revenue Service

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

Treated as a Private Foundation

Note. The foundaticn may be able to use a copy of this return to satisfy stale reporting requirements.

OMB No, 1545-0052

2008

For calendar year 2008, or fax year beginning

, and ending

G Check gl that apply:

D {nitial return

[:] Final return

L]

Amended refurn

D_ﬂ Address change

i::] Name change

Use the (RS | ame of foundaticn A Employer identification number
label.
Otherwise, LELICHTAG FAMILY FOUNDATION 33-0466189
print Number and strest {or P.0. box number if mail is not defivered to street address) Room/suite B Telephong number
e 15900 LA PLACE COURT, STE 100 760-931-9700
Fﬂstflkgti:}:n;c City or town, statg, and ZIP code G it exemption application is pending, check here b[::]
CARLSBAD, Ch_ 92008 D 1. Foreign organizations, check here [
H Check type of crganization: [5{"] Section 501{c)(3) exempt private foundation 2. igg;‘g';gg:g‘gﬂ;&gifggg;gﬂm gﬁ% te ﬁ*[j

{:} Section 4947(2)(1) nonexernpt charitable trust [:] Other taxable private foundation

| Fair market vatue of ali assets at end of year
{from Part If, col. (c), line 16)

4 Accounting method:

D Other (specify)
{Part i, colurnn (d) rust be on cash basis,)

D Cash

Acerual

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

F ifthe foundation is in a 60-month termination
under section 507 (b)(1)(B), check here.. L |

B 29,637,638.

1| Analysis of Revenue and Expenses

necessarify equal the amounts in colurmn (a).}

“ (The fotat of amounts in columns (), &), and {d) may not

{a) Revenue and
expenses per books

(b} Netinvestment
income

{c} Adjusted net
income

{d) Disbursements
for charitable purposes
(cash basts only)

Check [

1

2

Interest on savings and temporary
3 cash invesiments

4

Dividends and interest frorm securities
Gross renis

b Net rental income or loss)

Contributions, gifts, grants, ete., received

it the foundation s not reguires to attach Sch. B

30,000,000.

384,108.

384,108,

Net gain or {loss) fom sale of asseld not on line 10

1,028,827,

d, Ty AT S LT A TR TR e
E| baaitviess . 14,835,576.
5 7 Capital gain net income (from Part &, tine 2}
%! 8 Netshort-termcapitatgain .
8 Income medifications. ...
Gross sales less returns
102 and allowances ...
b tess Cost of goods soid |
¢ Gross profiter {loss)
11 Qther incoma
12 Total. Add lines 1 through 11 31,412,935, 1,412,935,
13 Compensation of officers, directors, trustees, ate. 7 1 1 9 9 9 . 0 . 5 2 I 0 0 0 -
14 Other employee salaries and wages ... ..
@ 15 Pension plans, erpioyee benefits
§|1Ba Legalfees | ...
=
g 17,500. 5,250. 5,250.
i
O
=
E 13,438. 13,438.
UL
E
£
-
=3
e
&
ol23 Otherexpenses ... STMT 4 . 109,032. 0. 92,147.
'*Ef 24 Total operating and administrative
§ expenses. Add ines 13through 23 211,969. 149,397.

b Net investment income G negative, enter -
¢ Adjusted net income (f negative, enter -0-)

2 Excess of revenue over expenses and disbursements |

0-)

29,373,653

25 Centributions, gifts, grants paid 1,827,313, 1,827,313,
26 Total expenses and disbursements,

Addlines24and 25 ..., 2,039,282. 1,976,710,
27 Subtract line 26 from fine 2

1,394,247
N/A

L.HA  For Privacy Act and Paperwork Reduction Act Notice, see the instructions.

823601
01-02-08

Form.gg()—F;F {

2008)



Form 990-PF (2008} LEICHTAG FAMILY FOUNDATION 33-0466189 Page 2

_ inti Beginning of year End of year
1 Balance Sheets Allachied sehedules and amounls n the descriplion ¥

colemn shiowd be for end-olyearamounts ofly. {a} Book Value {b) Bock Value (¢} Fair Market Value
Cash - non-interest-bearing. .. . ... 167,300. 73.,604. 73,604,

2 Savings and temporary cash investments
3 Accounts receivabie B
I.ess; allowance for doubtful accounts B
4 Pledges receivable B
.ess: aliowance for doubtful accounts B

@ | 8 Inventoriesforsale oruse e
§ 9 Prepaid expenses and deferred charges . 0. 12,869. 12,869,
< | 1pa Investrments - U.S. and state government obligations STMT. 6. 2,180,461. 2,963,633, 2,963,633,
b Investmenis - corporate stoek . STMT 7T . 5,373,138, 0. 0.
¢ Investments - corporate boads STMT 8 2,321,678 4,335,315, 4,335,315.
11 lnvestments - land, buligings, and equipment: basis b
Less: accumulzied deprecialion L 3
12 lnvestments - M070A02 10BS e,
13 tvestments - other e, STMT 9 22,252,217
14 Land, buildings, and equipment; basis B> i
Less: accumulaled depreciation B
15 Other assets (describe B~ )
16 Total assets (to be completed by all flers) ..o 10,042,577.] 29,637,638.] 29,637,638
17 Accounts payable and accrued expenses 0. 27,789.0
18 Gramtspayable e 7,335,122,
@ (19 Deferred FEVENUE i
:_E 20} Loans from officers, directors, frustees, and other disqualified persens ...
8 [21 Mortgages and other notes payabie L
~t 199 Other liabilities {describe - 3
23 Total liabilities (add lines 17 throagh 22) ... 0. 7.362,911.
Foundations that follow SFAS 117, check here  [X]

and complete {ines 24 threugh 26 ard lines 30 and 31.
24 Unrestricted L e
25 Temporarily restrigted
26 Permanently restricted ... .
Foundations that do not follow SFAS 117, check here > [
and complete lines 27 through 31.
27 Capita stock, trust principal, or urrentfunds
28 Paid-in or capital surpius, or land, bidg., and equipment fund .
29 Retained earnings, accumulated income, erdowment, or other funds
30 Total net assets of fund bhalances

10,042,577. 22,274,727.

Net Assets or Fund Balances

10,042,577.. 22,274,727.

31 _Total liabilities and net assets/fund halanees ....ococernieene. 10,042,577, 29,637,638,
Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part |I, column {a}, line 30

(must agree with end-of-year figure reported on prior Ear's return} e, 1 10,042,577,
2 Enteramount from Part|, line 278 s 2, 29,373,653,
3 Other increases not includad in line 2 (itemize) B (CASH TO ACCRUAL ADJUSTMENT 3 986,309,
4 Addlnes?t,2,and3 TS UU U UTR I PTOTRPIOR 4| 40,402,539.
5 Decreases not included in line 2 (itemize) B~ SEE STATEMENT 5 5 18,127,812,
6§ Toial net assets or fund balanses atend of year (fing 4 minus ling 5) - Part I}, colsmn (bY, ire 30 .....0ovinieie 6 22,274,727.
e Fortm 980-PF (2008)

01-62-08



Form 990-PF {2008) LEICHTAG FAMILY FOUNDATION 33-0466189 Page 3
[Part IV:| Capital Gains and Losses for Tax on Investment Income

tayList and describe Lhe kind(s} of property sold (e.4., real estate, (bw(’[;’:’] fgﬁaﬁé?d ({? Date asquired {d} Date sold
7-story brick warehouse; or common stogk, 200 shs. MLC Co.) D - Donation o, day, yr} {mo., day, yr.)
1a SALE OF SECURITIES P VARIOUS VARIOUS
p» CAPITAL GAINS DIVIDENDS
c
d
e
; {f} Depreciation aliowed {g) Cost or other basis {n} Gain or {loss)
(&) Gross sales price (or atlowabie) plus expense of sale (e} plus () minus (g)
a 14,380,782, 13,806,749. 574,033,
b 454 ,794. 454,794.
¢
d
g
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains {Col. (h) gain minus
) Adjusted basis k} Excess of col. (i col. {k), but not less than -0-) or
(i} F.MLY. as of 12/31/68 (I;S 0% 19/31/69 (Ol.gr col. {j), if any l.osses (from col. {h))
a 574,033,
b 454,794.
¢
d
g
if gain, also enter inPagt |, fine 7
2 Capilal gain netincome or {net capital 10ss) If {loss), enter -0~ in Part 1, line 7 2 1,028,827.
3 Net shori-term capital gain or (less) as defined in sections 1222{5) and {6):
If gain, aiso anter in Part §, fine 8, column ().
3 N/A

(For optional use by domestic private foundations subjest to the section 4940{a) tax on net investment income. )
If section 4940(d}(2} applies, leave thig part blank.

Was the foundation liable for the section 4942 fax on the distributable amount of any yeaf i the base period? [ tves [(Xino

If"Yes," the foundation does not aualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see instructions before making any entries.

(1) (B (c} I .
Calendar ygﬁsfe??éifﬁ%?aéﬁginning in) Adgsted qualifying distributions Net vaiue of noncharitable-uss assets (col (%')S g;&g‘e'ﬂ”b;agg‘,;_ o))
2007 635,955, 10,836,449, .058687
2006 ' , $45,014. 10,571,794, 061013
2005 572,340. 10,403,319. .055015
2004 573,999. 10,374,836. .055326
2003 525,200. 9,853,747. .053300
2 Total 0F 0@ 1, COIMN (D) .. oo 2 .283341
3 Average distribution ratio for the 5-year base pericd - divide the total on line 2 by §, or by the number of years
the foundation has been in existence if 1SS than BYERIS . el 3 .056668
4 Enter the nat value of noncharitable-use assets for 2008 from Part X, N 5 4 19,202,953,
B OMUIEDIY N8 A DY HNE 3 e 5 1,088,193,
6 Enter 1% of net investmant income (1% of Part,line 27D) 6 13,942.
T AGIINES 5 a0 6 e e e 7 1,102,135,
8 Enter quatifving distributions from Part X1 line 4 8 1,976,710.

Ifline 8 is eqgual to or grealer than line 7, check the box in Part Vi, line 10, and compiete that part using a 1% tax rate.
See the Part V| instructions.

523521 03-02-0% Form 880-PF (2008)




Forrs 990-PF (2008} LETCHTAG FAMILY FOUNDATION 33-0466189 Page 4

| PartVl| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations deseribed in section 4940(d)(2}), check here I and enter "N/A" on fine 1,
Date of ruling letter: {attach copy of ruling tetter if necessary-see instructions)
b Domestic foundaticns that meet the secticn 4340{e) requirermants in Part V, check here B> DZ] and enter 1%

OF Pt | T8 27D e e
¢ All other domestic foundaticns enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, line 12, col. {b)

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

3 OAGOINES TR0 2 oo e e s e
4 Subtitle A {income) tax {domestic section 4947(a)(1) trusts and taxable foundations only. Othersenter -0-) ... ..

5 Tax based on investment income. Subiract line 4 from tine 3. If zeso or less, enter -0-

2

3 13,942,
4 0.
5 13,942,

§ Credits/Payments:
a 2008 estimated tax payments and 2007 overpayment credited 10 2008 L
b Exempt foreign organizations - fax withheld at source .
¢ Tax paid with application for exiension of time to file (Form 8868) . ...
d Backup withholding erroneously withheld

7 Totai credits and payments, Add iines $a through 6d

8 Enter any penally for underpayment of estimated tax. Check here D |f Form 2220 is attached

¢ Taxdue, If the total of lines 5 and 8 is more than tine 7, enter amount owed
16 Ovespayment. If line 7 is more than the total of fings 5and 8, enter the ameountoverpaid . .. 10

11 Entar the amount of line 10 fo be:Credited to 2069 estimated fax b
; ] Statements Regarding Activities

ia Durmg the tax year, did the foundation attempt to influence any national, state, or locat legistation or did it participate or intervene in
ANY POBCAN CAMPAIINT | i e ensestreea et es s e e oot e oo e ettt e
b Did it spend more than $100 during the year {either directly or indirectly} for politicat pusposes (see instructions for definition)? ...
If the answer is "Yes" to ta or 1b, attach a detailed description of the activities and copies of any malerials published or
distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-P 0L f0r IS YRarT e e e
d Epter the amount {if any) of tax on political expenditures (secticn 4955) imposed during the year:

(1} On the foundation. B~ $ 0. (2) Onfoundation managers. b $ 0.
e Enter the reimbursement {if any) paid by the foundation during the year for political expenditurs tax imposed on foundation
managers. B $ 0.

2 Has tha foundation engaged i any activities that have not previously been reported to the IRS?
If "Yes,* attach a detailad description of the activities.
3 Has the foundation fmade any changas, not previcusly reported fo the IRS, in its governing instrurnent, articles of incorporation, or
bylaws, or other simitar instruments? If "Yes, ” atfach a conformed copy of the changes
4a Did the foundation have gnrelated business gross income of $5,000 or more during the Year?
HrYes, has it filed a tax return on Form Q00-T I0r TS YOaI? N
5 Was there a liquidation, termination, dissclution, or substantial coniraction during the year? s [T
If "Yes," attach the statement required by General Instruction T.
& Are the requirements of section 508(e) {refating to sections 4341 through 4945} satisfied either:
@ By language in the governing instrument, or
@ By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
Termain I The GOVBI I NS U B ot
7 Did the foundation have at least $5,000 in assets at any tme Quring e Year?
If "Yes,* complete Part I, col. {c), and Part XV,
8a Enter the states to which the foundation reports or with which it is registered {see instructions} B
CA
b If the answer s "Yes" to line 7, has the foundation furnished a copy of Form 980-PF to the Attorney General (or designate)
of each state as required by General Instruction G7 If "N, ™ aftach explanation
¢ s the foundation claiming status as a private operating foundation withirs the meaning of section 4342{)(3} or 4942(j}(5) for calendar
year 2008 or the taxable year beginring in 2008 {see instructions for Part XIV)? if "Yes," complete Part XIV.__ . .
10 Did any persens becorme substantial contributors during the {ax year? # vves,” attach a schedule listing thelr names and sddresses. .......coveeeeiienr. ..

9 | | x

16 X

823531
01-02-09

Form 990-PF (2008)



Form 990-PF (2008) LEICHTAG FAMILY FOUNDATION 33-0466189 Page 5
[ Part VII:A | Statements Regarding Activities (continved)
11 Aiany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b){13)? I "Yes," aftach schedule (see instructions) ... ... e e 11 X
12 Did the fosndation acquire a direct or indirect interest in any applicable insurance contract before
AU A, 2008 e 12 X
13 Did the foundation comply with the public inspection requirernents for its annugl returns and exemption application? i3 | X
Website address B NA
14 Thebooksareincare of B SHELDON § SCHARLIN CPA Telephone no. B 760~-931-9700
tocaedat - 5900 LA PLACE COURT, SUITE 100, CARLSBAD, CA 7Zip+d 92008
15  Section 4847(a){1) nonexempt charftable trusts fiting Form 890-PF in lieu of Form 1041 - Check here | v,
and anter the amouni of tax-exernpt interest received or accrued durinG e VEar ..o ev e B*] 15 J
artVH=B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
1a During the year did the foundation {either directly or indiractly):

{1) E£ngage in the sale or exchange, or leasing of property with a disqualified person? ...l |:| Yes [ij No
{2) Borrow money from, lend money to, or otherwise extend credit to {or accept it from)

A iU PrSOn? e e [ ves [X1 no
{3) Furnish goods, services, or facilities to {or accept them from) a disqualified person? I:l Yes No

[ ves Ei} No

{4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person?
{5} Transfer any income or assets foa disqualified person {or make any of either avaifable
for the banefit or use of @ disqualified PErSOM)? ... _.eoore oo e [ ves (Xm0

(B) Agree to pay money or property 1o a government official? (Exception. Check "No™
if the foundation agreed to make a grant to or to employ the official for a period after

termination of government service, if terminating within B0 0aYS.) [ 1 ves EXT] No
b If any answer is "Yes" to 1a{1)-(8), did any of the acts fail to quaiify under the exceptions described in Regulations
section 53.4941{d)-3 or in a current notice regarding disasler assistance (see page 20 of the instructions)? ... ... N/A
Organizations relying oa a current notice regarding disaster assistance CheCk NBrE e ]

¢ Did the foundation engage i a prior year in any of the acts described iz 1a, other thar excepted acts, that were not corrected
bafore the first day of the tax year beginming in 20089 e e
2 Taxes on failure to distribute income {section 4942) {does not apply for years the foundation was a private operating foundation
defined in section 4942(j)(3) or 4842(j){5)):
a Aithe end of tax year 2008, did the foundation have any undistributed income (fines 6d and 8e, Part XII1) for tax year s) beginning
DRTOTE 20087 e e e e e [ ves [X] o
If "Yas," list the years B> , , ,
b Arg there any years listad in 2a far which the foundation is not applying the provisions of section 4942{a)(2) (relating to incorrect
valuation of assets) to the year's undistributed incorne? (If applying section 4942(a)(2) to all years listed, answer "Ne"and attach

STAteMeNnt - SEE INSIUBHIONS.) | | oot N/A..
¢ If the provisions of section 4842(a){2) are being applied to any of the years listed in 2a, fist the years herg.
B , , .
3a Did the foundation hold more than a 2% direct or indirect intasest in any business enterprise at any time
BURING N YBATY e ot e oot oot e e [Tves [X] Mo

b If *Yes," did it have excess business holdings in 2008 as a resuit of {1) any purchase by the foundation or disqualified persons after
ay 26, 1969; (2) the iapse of the b-year period (or longer period approved by the Commissioner under section 4843(c){7)) to dispose
of hotdings acquired by gift or bequest, or {3) the fapse of the 10-, 15+, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine if the foundation had excess business ROIIngs in 2008, N/A
4a Did the foundation invest dusing the year any amount in a manner that would jecpardize its charitable purposes? . ... ... ...
b Did the foundation make any iavestmant in a prior year (but after December 31, 1969} that could jeopardize its charitabls purpose that

had not been removed from jecpardy bafore the first day of the tax year beginning N 20087 ............oooooviiviiiiiiiiie e, 4b X
Form 880-PF (2008)

823541
01-02-06



Form 990-F (2008) LEICHTAG FAMTILY FOUNDATION

33-0466189

Page 6

[ Part ViR ] Statements Regarding Activities for Which Form 4720 May Be Required {contihued)

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

{1} Carry on propaganda, or otherwise atterpt {0 influgnce legislation (section 4945(e))? ... {::] Yes (X Ho
{2) Influsnce the outcome of any specific public etection (see section 4955); or 1o carry on, directly or Indirectly,

any voter FRQISUtION ArIVET e e e e e E dves (X o
{3) Provide a granl to an individual for travel, study, or other simifar PUrposes? ... T ) Yes - No
{4) Provide a grant to an organization other than a charitable, etc., organization described in section

509()( 1), (2), or (3}, or section 4940(UN2)7
{5) Provide for any purpose other than religious, charitable, scientific, fiterary, or educational purposes, or for

the prevention of Cruelty 1o Chlaren or AmaIS T e

b If any answer is "Yes" to 5a(1)-(5), did any of the Iransactions fail to qualify under the exceptions described in Reguiations

section 53.4945 or in a current netice regarding disaster assistance (see instructions)?

Organizations relying on a current notice regarding disaster assistance check here e
¢ I the answer is "Yes" to question 5a(4), does the foundation claim exemption from the tax hacause it mamtamed
expenditure responsibifity for the Grant? e A R
If "Yes," attach the statement required by F?egu!atrons section 53.4945-5(d).
ga Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
2 personal Dnefit CONACIT | e e s
b Did the foundation, during the year, pay premiurzs, directly or indirectly, on a personal beneflt contract?

if you answered "Yes" to 8b, also file Form 8870.
7a Atany time during the tax vear, was the foundation a party to a prohibited tax shelter transaction? ...

b If yes, did the foundation receive any proceeds or have any net income atfributable to he transagtion?

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) Contibutions to e) Expense
{a) Name and address hgu)rs per week devoied (I not paid, & ?‘;ﬁ” Jenehi plans agc%mrz other
to position enter -0-} rampensalien alfowances
SER STATEMENT 10 71,999, 0. 0.
2 Compensation of five highest-paid employees {other than those Included on line 1). If none, enter "NONE."
. {b) Title, and average Contiutions 1o a) Expense
(a) Name and address of each employee paid more than $50,000 )hoi}ré per wegk {c) Compensation e"‘p? oyet besel glans agc%yuﬂ , other
devoted to positign compensahoa aliowances
NONE
Total number of other employees paid over $50,000 ..o o it iii et it e B { 0

Fore 980-PF (2008)

823551
01.02-08



Form 990-PF (2008} LEICHTAG FAMILY FOUNDATION 33-0466189  Page?

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

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

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

{c) Compensation

NONE

Total number of others receiving over $50,000 for profesSional SBIVIBES ... ottt stk

[Part IX-A] Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities during the tax year. include relevant stafistical information such as the
numbar of organizations and other beneficiaries served, conferences convened, research papérs produced, etc.

Expenses

1 N/A

.| Summary of Program-Related Investments

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

Amount

1 N/A

All other program-related investrments. See instructions.
3

Total, AGA TNES T HNTOUGN B ot esiessortiomes et sestesseeeeeoeas st b et bt em bt e ene e s p et 1et 4 et ae et ees e sm s eemes s s b

0.

823561
01-02-08

Form 980-PF (2008)



Form 980-FF (2006) LEICHTAG FAMILY FOUNDATION

33-0466189  Pages

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

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

Fair market value of all other assets

o o 9o W

Heduction claimed for blockage or other factors reported on linas 1a and
¢ (attach detailed explanalion)

Average monthiy fair market valve of securities ST s
Average of mONtNly Cash BRIBNGCES e

Total (add lines Ta, b,and ©) e e,

19,221,691,

260,824,

12,869.

19,495,384.

2 Acquisition indebtedness applicable to line 1 asSelS TR 2 0.
3 SabtraCtlne 2 M e 10 e 3 19,495,384,
4 Cash deemed held for charitable activities. Enter 1 1/2% of ling 3 (for greater amount, see instructions) 4 292,431,
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter hereand on PartV, lined 5 19,202,953.
6 - Minimum investment return, Enter 5% of line 5 [ 960,148.
Distributable Amount (see instructions) (Section 4942()(3) and (j){5) private operating foundations and certain
foreign organizations check here [j and do ot complete this part.)
1 Miimum investment return from Part X, ine 960,148.
2a Tax oninvesimentincome for 2008 from Part Vi line & 2a
b Income tax for 2008. (This does not include the tax from PartVity . 2h
e AGDInES 2aaNA 2 et 13,942,
3 Distributable amount before adiustments. Subtract line 2cfrom ine 1 3 946,206,
4 Recoveries of amounts treated as qualifying distribUbONS 4 0.
B AGIIRES BN A et e . 5 946,206,
& Deduction from distributabie amount (SR8 ISt U CHONS) 6 0.
7  Distributable amount as adjusted. Subtract line 6 from tine 5. Enter here and an Part Xiil, line 1 ... ... 7 946,206.

{t;| Qualifying Distributions (see instructions)

1 Amocunts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, efc. - tota from Part [ column (d), e 26 e

b Program-related investments - totai from Part £X-8
Amounts paid to acquire assels usad (or held for use) directly in carrying out charitable, etc., purposes

3 Amounts set aside for specific charitable projects that satisfy the:
a Suitability test (prior IRS approval reguired)

4 Qualifying distributions. Add ings fa through 3b. Enter here and on Part V, line 8, and Part XIII, line 4
Foundations that qualify under section 4940(e} for the reduced rate of tax on nef investmeani
income. Enter 1% of Part |, line 27b

b Cash distribution test (altach the required SChedUIe Y

6 Adjusted qualifying distributions, Subteact Bne S from 008 4

1,976,710.

0.

1,976,710.

5 13,942,
B 1,962,768.

Note. The ameunt on line 8 will be used in PartV, columan (b), in subsequent years when caicufating whether the foundation qualifies for the section

4940(e) reduction of tax in those years.

823571
01-02-09

Form 990-PF (2008}



Form $90-PF (2008) LEICHTAG FAMILY FOUNDATION 33-0466189 Page 9
Undistributed Income (see instructions)

(a) (b} {c) {d)
Corpus Years prior 10 2007 2007 2008

1 Disfributable ameunt for 2008 from Parl X,
line 7
2 Undistributed income, If any, as of the end of 2007:
a Enter arnount for 2007 only
b Totaf for prior years;

946,206.

H ’

3 Exsess distributions carryover, i any, to 2008:

aFrom2003 . .
bFrom2004
¢From2005 .
dFrom 2006 116,424
eFrom2007 . 110,991

........................ 227,415
4 Cualifying distributions for 2008 from
PartXiliine 4 $_ 1,976,710
a Applied to 2007, but not more than line 2a
b Applied to undistributed income of prior
years (Flection required - see instructions)
¢ Treated as disiributions out of corpus
(Fiection required - see instructions)
d Applied to 2008 distributable amount ..
e Remaining amount distributed out of corpus 1,030,504
5  Excess distibutions carryover applied to 2008 0

{if an amount appears in column {d), the same amount
must be shown in celumn (a))

& Enter the net fota! of each column as
indicated beiow:

2 Corpus. Add tines 31, 46, and 4e. Sublract Hine 5

b Prior years' undistributed income. Sublract
ling 4b from line 2b

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

d Subtract line Gc from fine 6b. Taxable
amount - see instructions L
e Undistributed ingome for 2007. Subtract line
4a from ling Za. Taxable amount - see instr.
f Undistributed income for 2008. Subtract
fines 4d and 5 from fing 1. This amount must
be distributed in 2008 .
7 Amounts treated as distributions out of
COFpUS to satisfy reguirements imposed by
section 170(b)(1}(F) or 4942(aX3) ... ...
§ Excess distributions carryover from 2003
notappliedontfine Serline? . ... ..
9 FExcess distributions carryover to 2009,
Subtract lines 7 and 8 from line 6a
16 Analysis of line &
a Excess from 2004

1,257,919.

b Excess from 2005

¢ Excess from 2006 116,424

d Excess from 2007 110,991

eFxcassfrome200s.. | 1,030,504, e FERREL
Form 890-PF (2008)

823581
01-62-08



Form 30-PF (2008) LEICHTAG FAMILY FOUNDATION

33-0466189  Pagei0

[ Part X1V:| Private Operating Foundations (see instructions and Part VIl-A, question 9)

N/A

1 a i the fourrdation has received a rufing or determinalion letter that it is a private operating
foundation, and {he ruling is effective for 2008, enter the date of the ruling
b Check box to indicate whether the found

2 a Enter the lesser of the adjusted net
income from Past For the minimum
investment return from Part X for
gach year fisted

b 85% ofline2a ...
¢ Gualifying distributions from Part X,
ling 4 for each vear listed ..
d Amounts included in line 2¢ not
ysad directly for active conduct of
exemptactivities | ..
e Califying distributions made direclly
for active conduct of exempt activities.

Subtract line 2d from fine 2¢
3 Complete 3, b, or ¢ for the
aliernative test relied upor:
a “Assets” alternative test - enter;
(1} Value of ali asseis

(2} Vatue of assets qualifying
under section 49420333
b "Endowment” alternative test - enter
2/3 of minimusm investment return
shown in Part X, line 6 for each year
listed

¢ "Support alternative test - enter:

(1) Total support cther than gross
investment income (interest,
dividends, rents, payments on
securities toans {section
512(a)(5)), o royatties)

(2) Support from general public
and 5 or more exampt
rQanizations as provided in
section 4942(D(3yy

(3} Largest amount of suppost from
an exempt oroanization
{4} Gross investment income .........

ation is a private operating foundation described in section ...

LT a9eo0p3y or [T 4942(3(5)

Tax year

Prior 3 years

{2) 2008

(b} 2007

(c) 2006

() 2005

{e) Total

“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 the instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the tolal contributions received by the foundation before the close of any tax

year {but only if thay have costributed more than $5,000}. (See section 507(d)2).)

NONE

b List any managers of the foundation who own 10% or mere of the stock of a corporation (or an equaly large portion of the ownarship of a partnership or

cther entity) of which the foundation has & t0% or Oreater interest,

NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check hers B> D"ﬂ if the foundation only makes contributions to preselscted charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. {see instructions) to individuals or organizaticns under other conditions, complete iteras 2a, b, ¢, and d.

a The name, address, and telephone number of the person to whom apptications shoutd be addressed;

b The form in which applications sheuld be submitiad and Information and materials they shouid include:

¢ Any stbmission deadlings:

d Any restrictions or limitations on awards, such as by geoaraphical areas, chasitable figlds, kinds of institutiens, or othar factors:

823601 01-02-09

Form 990-PF (2008)



Form 890-PF (2008} LEICHTAG FAMILY FOUNDATION

33-0466189  Page 1t

tXV.] Supplementary Information {continued)

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

Recipient If recipient is an individual, .
show any refationship lo Feﬂdaix}ﬁ Purpos? _%f gt:_rant or Amount
any foundaticn manager status 0 conribution
Mame and address (home or business) or substantial contributor recipient
a Paid during the year
SEE STATEMENT 11
TOERE 1ttt oottt s eeeebeseese e ceetee e et bt et b eee Lt h oL T e R et e B 3 11,827,313,
b Approved for future payment
NONE
Total oo [Ty TRV DY OO OOV TP PO OPTSOTOIY B 3 0.

B23611 01-02-00

Form 990-PF (2008)



Forss 990-PF (2008} LEICHTAG FAMILY FOUNDATION © 33-0466189 Paget2
Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated bgsiness income Excluded by seclion 512, 513, or 514 (&)
audd e {0 E;(‘,%),‘,’ {4} Re%ateq or gxempt
1 Program service revenue: code Amount Pukiiy Amaunt function income
a
]
c
d
e
f
g Fess and contracts from government agencies
2 Membarship dues and assessments ...
3 Interest on savings and temporary cash
INVESTMENES ..o
4 Dividends and interest from segurities 14 384,108.

& Net rentai ingome or (loss) from real estate:

a Debi-finansed propery ..

b Mot debt-financed property
6 Net rental income or {Joss) from personal

PrOPRIEY i
7 Other investment inCOMe
& Galin or (loss) from sales of assets other

than inventory 18 1,028,827,

9 Met income or {loss) from specigl events . ...
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

12 Subtotal. Add columns (b), {d), and (e} 1,412,935, 0.
13 Total. Add fine 12, columns (b}, (d), and (&) 13 1,412,935,

(Sse worksheet in line 13 instructions to verify calcuiations.)
Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is reported in columnn {e) of Part XVI-A cenlributed imporiantly to the accomplishment of
A4 the foundation's exernpt purposes (other than by providing funds for such purposes).
el Form 890~PF (2008)

01-02-08



Form 990-PF (2008) LEICHTAG FAMILY FOUNDATION 33-0466189 page1s
Part T Information Regarding Transfers To and Transactions and Relationships With Noncharitabie

Exempi Organizations

1 Did the organization directly or indirectly engage in any of the following with any cther organization described in section 501{c) of Yes No.
the Code (other than section 501(c)(3} organizations) or in section 527, relating fo political organizations?
a Transfers from the reporting foundation: to a nonchariable exermpt organization of: g
(1} GaSH e e e, e, s ta(1) X
(2} BHNBI ASSEIS oot es et e e 1a(2) X
b Other transactions:
(1) Saes of assets {0 a norcharitable BXBMPY OIOANIZANON | ||| ..ot e s 1b{1) b4
(2) Purchases of assets from & noncharitable exeMPTOTGRNEANON ||| . . s 162} X
(3) Rental of facilities, BQUIDMENt, OF DB BSSBIS | . ... . i eees et 1b(3) X
(4) ReImbUrsEMENLAMTANTBIMEAIS | oottt 1b{4) X
(5) LCans OF I6an QUATAMBES | ... ... 1b{5) X
(6) Performance of services or membership or fundraising SORCIAHONS | . ....coooovies i i e 1b{6) X
¢ Sharing of facilities, equipmant, mailing lists, other assets, or paid employees e X
d i the answer to any of the above is "Yes," complete the following schedule. Celumn (b} should atways show the fair market valse 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 (6} the value of the goods, other assels, or services received.
{a) Line no. (b) Amount involved {c} Nare of noacharitable exermpt organization (dl} Description of fransfers, transactions, and sharing arangements
N/A
g Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
in section 501{c) of the Code (other than section BOTCH3)) or N SEOHON 5277 ..o, e ] ves No
b 1 "Yes,' complete the following schedule.
{a} Name of organization {b) Type of organization - . {¢) Description of relationship
N/A
Under penalties of perjury, | declare that | have examined this retun, including accompanying schedules and statements, and to the best of my knowledge and belief, it is true, comect,
and complete. Declaration of preparer (other than taxpayer or fduciary} Is based on all information of which preparer has any knowledge.
{3 @ Signature of officer o trustee Date @Tiﬂe
by - T T
g’ P P.erai'Bf'S % Date gg]?_f)k i Preparer’s identifying number
5 'gﬁg signature | 09/01/09| emploved b [ ]
I8 o Fn'same foryowrs EIN P ~
é".’% i seif-smployed), %
address, and ZiPcode B Phong m
Form 990-PF (2008)
§23622

01-02-08



Form 8866 {Rev. 4-2009) Page 2

@ If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part il and check this box ... ... B B—ﬂ
Note. Only complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868.

@ |f you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1}

tPartilll]  Additional (Not Automatic) 3-Month Extension of Time. Only file the origi

al (ne copies needed).

Name of Exempt Organization Empioyer identification number
Type or
::';‘:m LEICHTAG FAMILY FOUNDATION 33-0466189
extended Number, street, and room or suite no. If a P.O. box, see instructions. For iRS use only
dedde 5900 LA PLACE COURT, STE 100
retum, See | City, town or post office, state, and ZIP code. For a foreign address, see instructions.
nelreton WARLSBAD, CA 92008

Check type of return 1o be filed (File a separate application for each return):
|1 Form 990 [ Jrorm 9906z |__] Form 990-T {sec. 40%(a) or 408(a) rest) | Form 10414 [__IForms227 [ Form 8870
() Form ag0-BL Form 990-PF [l Form 990-T (trust other than above) ~ [_J Fom4720  {J Form 6069

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

SHELDON S SCHARLIN CPA
® Thebooks areinthecareof B 5900 LA PLACE COURT, SuUiTe 100 - CARLSBAD, CA 92008

Telephone No.B» 760-931-9700 FAX No. ¥
& if the organization does not have an office or place of business in the United States, check thisbox | . ... B ]
& if this is for a Group Retum, enter the organization’s four digit Group Exemnption Number (GEN) f this is for the whole group, check this

box b [:j . lf it is for part of the group, check this box B D and attach a list with the names and EiNs of all members the extension is for.
4 lrequest an additional 3-month extension oftime untt ~ NOVEMBER 15, 2009.

5 ror calendar year 2008 , or other tax year beginning , and ending .
6 If this tax year is for iess than 12 months, check reason: l:, Initial return E:} Final retum [:] Change in gccounting period
7  State in detail why you need the extension

THE ORGANIZATION RESPECTFULLY REQUESTS ADDITIONAL TIME TO GATHER THE
INFORMATION NECESSARY TO FILE A COMPLETE AND ACCURATE RETURN.
8a i this application is for Form 980-BL, 990-PF, 990-T, 4720, or 8089, enter the tentative tax, less any
nonrefundable credifs. See instructions.
b i this application is for Form 980-PF, 880-T, 4720, or 6069, enter any refundable crediis and estimated
tax paymenis made. [nclude any prior year overpayment allowed as a credit and any amount paid |
previously with Form 8868, gb| $ 17,432,
¢ Balance Pue. Subtract line 8b from line 8a. include your payment with this form, or, if required, deposit
with FTD coupen or, if required, by using EFTPS (Electronic Federat Tax Payment System), See instructions. | 8¢ | § 0.
Signature and Verification
Under penaities of perjury, | deelare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belief,
it is true, correct, and complete, and that | am authorized to prepare this form.

Slgnature - Title B> Date [

$ 13,942.

Form 8868 (Rev. 4-2009}

B23832
05-25-09



LEICHTAG FAMILY FOUNDATION

33-0466189

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 1

CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
CHARLES SCHWAB 623,129. 454,794. 168,335,
GOLDMAN SACHS 215,773. 0. 215,773.
TOTAL TO FM 990-PF, PART I, LN 4 838,902. 454,794. 384,108.
FORM 990-PF ACCOUNTING FEES STATEMENT 2
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING 17,500. 5,250. 5,250.
TO FORM 990-PF, PG 1, LN 168 17,500. 5,250. 5,250.
FORM 990-PF TAXES STATEMENT 3
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
TAXES 13,438. 13,438. 0.
TO FORM 990-PF, PG 1, LN 18 13,438. 13,438. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADSUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ADMINISTRATIVE FEES 85,291. 0. 85,291.
STATIONARY/PRINTING 1,401. 0. 701.
DUES AND SEMINARS 12,310. 0. 6,155.
INSURANCE 7,000. 0. 0.
OTHER 3,030. 0. 0.
TO FORM 990-PF, PG 1, LN 23 109,032, 0. 92,147.

STATEMENT(S) 1, 2,

3, 4



LEICHTAG FAMILY FOUNDATION

33-0466189

FORM 990-PF OTHER DECREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 5

DESCRIPTION

UNREALIZED LOSSES ON INVESTMENTS
PY RESTATEMENT NET ASSETS-GAAP ADJ.

TOTAL TO FORM 990-PF, PART III, LINE 5

AMOUNT

10,867,690.
7,260,122,

18,127,812.

FORM 990-PF U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS

STATEMENT 6

U.S. OTHER FATIR MARKET
DESCRIPTION GOV'T GOV'T BOOK VALUE VALUE
GOVERNMENT AGENCY OBLIGATIONS X
GOLDMAN SACHS & CO 2,963,633. 2,963,633.
TOTAL U.S. GOVERNMENT ORLIGATIONS 2,963,633, 2,963,633.
TOTAI, STATE AND MUNICIPAI. GOVERNMENT OBLIGATIONS
TOTAL: TO FORM 990-PF, PART II, LINE 10A 2,963,633. 2,963,633,
FORM 990-PF CORPORATE STOCK STATEMENT 7

FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
CORPORATE STOCK PORTFOLIO HOLDINGS, GOLDMAN
SACHS & CO 0. 0.
TOTAI, TO FORM 990-PF, PART II, LINE 10B 0. 0.
FORM 990-PF CORPORATE BONDS STATEMENT 8
FATR MARKET
DESCRIPTION BOOK VALUE VALUE
CORPORATE RBRONDS PORTFOLIO HOLDINGS, GOLDMAN
SACHS & CO 0. 0.
PIMCO MIXED BOND FUNDS 4,335,315. 4,335,315,
TOTAIL: TO FORM 990-PF, PART II, LINE 10C 4,335,315, 4,335,315.
STATEMENT(S) 5, 6, 7, 8



LEICHTAG FAMILY FOUNDATION

33-0466189

FORM 990-PF

OTHER INVESTMENTS

STATEMENT 9

VALUATION FATR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
ALTERNATIVE INVESTMENT FMV 2,035,524, 2,035,524,
EQUITY SECURITIES FMV 20,216,693, 20,216,693,
TOTAL TO FORM 990-PF, PART II, LINE 13 22,252,217, 22,252,217.
FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 10

TRUSTEES AND FOUNDATION MANAGERS

NAME AND ADDRESS

RABBI LENORE BOHM
C/0 5900 LA PLACE COURT, STE
CARLSBAD, CA 92008

ROBERT BRUNST, M.D.
C/0 5900 LA PLACE COURT, STE
CARLSBAD, CA 92008

JAMES S. FARLEY
C/0 5900 LA PLACE COURT, STE
CARLSBAD, CA 92008

BERNARD REITER
C/0 5900 LA PLACE COURT, STE
CARLSBAD, CA 92008

SHELDON S. SCHARLIN
C/0 5900 LA PLACE COURT, STE
CARLSBAD, CA 92008

TOTALS INCLUDED ON 99%0-PF, PAGE 6,

100

100

100

100

100

EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
AVRG HRS/WK SATION CONTRIB ACCOUNT
VICE PRESIDENT
2.00 8,000. 0. 0.
VICE CHAIRMAN
2.00 8,000. 0. 0.
PRESIDENT
40.00 39,999. 0. 0.
CHAIRMAN
2.00 8,000. 0. 0.
CFO
2.00 8,000. 0. 0.
PART VIII 71,999. 0. 0.

STATEMENT(S) 9, 10



LEICHTAG FAMILY FOUNDATION ' 33-0466189

FORM 990-PF GRANTS AND CONTRIBUTIONS STATEMENT 11
PAID DURING THE YEAR

RECIPIENT RELATIONSHIP RECIPIENT

RECIPIENT NAME AND ADDRESS AND PURPCSE OF GRANT STATUS AMOUNT

JEWISH COMMUNITY FOUNDATION, 4950 NONE PUBLIC

MURPHY CANYON ROAD, SAN DIEGO, CA CHARITY

92123 790,070.
CHARITABLE

UNIVERSITY OF CALIFORNIA NONE PUBLIC

FOUNDATION CHARITY 150,000.

9500 GILMAN DRIVE, LA JOLLA, CA CHARITABLE

92093

CARLSBAD EDUCATION FOUNDATION, PO NONE PUBLIC

BOX 205, CARLSBAD, CA 92018 CHARITY 100,000.
CHARITABLE

THE SAN DIEGO FOUNDATION, 2508 NONE PUBLIC

HISTORIC DECATUR RD., STE. 200 , CHARITY

SAN DIEGO, C 2,313.
CHARITABLE

SAN MARCOS UNIFIED SCHOOL NONE PUBLIC

DISTRICT/PACE PROMISE CHARITY 150,000.

255 PICO AVENUE, SUITE 250, SAN CHARITABLE
MARCOS, CA 92069

SEACREST VILLAGE, 211 SAXONY RD, NONE PUBLIC
ENCINITAS, CA 92024 CHARITY 150,000.
CHARITABLE

STATEMENT(S) 11



LEICHTAG FAMILY FOUNDATION

HILLEL OF SAN DIEGO, 5717 LINDO

PASEO, SAN DIEGO, CA 92115

LAWERENCE FAMILY JCC, 4126
EXECUTIVE DRIVE, LA JOLLA, CA
92037

RADY CHILDRENS HOSPITAL, 3020
CHILDRENS WAY, SAN DIEGO, CA
92123

SECOND CHANCE, 6145 IMPERIAL
AVENUE, SAN DIEGO, CA 92114

QUATIL BOTANICAL GARDENS, PO BOX

230005, ENCINITAS, CA 92024

INTERFAITH COMMUNITY SERVICES,

550 WEST WASHINGTON AVENUE, SUITE

B, ESCONDID

NONE

CHARITABLE

NONE

CHARITABLE

NONE

CHARITABLE

NONE

CHARTITABLE

NONE

CHARITABLE

NONE

CHARITABLE

TOTAL TO FORM 990-PF, PART XV, LINE 3A

33-0466189

PUBLIC
CHARITY 89,930.
PUBLIC
CHARITY
20,000,
PUBLIC
CHARITY
75,000.
PUBLIC
CHARITY 50,000.
PUBLIC
CHARITY lO0,000.
PUBLIC
CHARITY
150,000.
1,827,313,

STATEMENT(S) 11



JOINT ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS

OF

THE LEICHTAG FAMILY FOUNDATION
A California Nonprofit Public Benefit Corporation

The undersigned, being all of the directors of The Leichtag Family Foundation, a
California nonprofit public benefit corporation (the “Corporation™), acting pursuant to authority
vested by Section 5211(b) of the California Nonprofit Corporation Law and the Bylaws of the
Corporation, hereby adopt the following resolutions on behalf of the Corporation and consent to
the actions authorized thereby:

Amended and Restated Bylaws

RESOLVED, the Corporation shall adopt the Amended and Restated
Bylaws for the Corporation, in the form reviewed, considered and approved by the
undersigned attached as Exhibit A hereto.

Further Action

RESOLVED, FURTHER, that actions heretofore taken by the officers and
directors in furtherance of the transactions contemplated by the foregoing
resolution are ratified, approved and confirmed, and that the officers of the
Corporation hereby are authorized and directed to take all additional actions which
they deem necessary or appropriate to carry out the intent and purpose of the
foregoing resolutions.

- IN WITNESS WHEREOF, the undersigned, being all the directors of the Corporation,
have executed this Joint Action by Unanimous Written Consent of the Board of Directors on this
9% day of April, 2008.

DIRECTORS: DIRECTORS, cont'd: _
- /*
,/4/( o (M i
RaBBI LENORE BOHM ’ BERNARD REITER, ESQ
Z N &vwﬁ"‘ ‘&J—Lﬂ j XL-J/‘ P .

ROBEAT BruwsT, M.D. SHELDON SCHARLEN C.P.A.

[JAMES FARLEY, EsQ.

v

115620.000000/848087.03



EXHIBIT A
Amended and Restated Bylaws

[see attached]

115620.000000/R48082.03



AMENDED AND RESTATED BYLAWS
OF

THE LEICHTAG FAMILY FOUNDATION
A Californiz Nonprofit Public Benefit Corporation

Adopted on April 9, 2008

115620 600000:838214.05
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AMENDED AND RESTATED BYLAWS
OF

THE LEICHTAG FAMILY FOUNDATION
A California Nonprofit Public Benefit Corporation

ARTICLE 1
NAME

The name of this corporation is THE LEICHTAG FAMILY FOUNDATION, a
California nonprofit public benefit corporation.

ARTICLE HI
OFFICES

Section 1 Principal Office. The principal office for the transaction of the activities
and affairs of the corporation (“principal executive office™) is located at 5900 La Place Ct., Ste
100, Carisbad, California 92008. The board of directors may from time to time change the
principal executive office from one location to another. Any change of this location shall be
noted by the secretary in these Bylaws opposite this Section, or this Section may be amended to
state the new location.

Section 2 Other Offices. The board of directors may at any time establish branch or
subordinate offices at any place or places where the corporation is qualified to conduct its
activities,

ARTICLE i}
OBJECTIVES AND PURPOSES
The purposes for which this corporation is formed are as follows:

Section 1 General Purposes. This corporation is organized exclusively for
charitable and public purposes within the meaning of Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended, or the corresponding provision of any future United States Internal
Revenue Law (the “Code”). Notwithstanding any other provision of these Bylaws, this
corporation shall not, except to an insubstantial degree, engage in any activities or exercise any
powers that are not in furtherance of the purposes of this corporation, and the corporation shall
not carry on any other activities not permitted to be carricd on (i) by a corporation exempt from
federal income tax under Section 501(c)(3) of the Code, or (il) by a corporation defined in
Section 170{c)(2) of the Code.
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Section 2 Specific Purposes. Within the context of the gencral purposes stated
above, this corporation has been formed for the following specific purposes:

(a)  To receive, acquire, hold, manage, administer and expend property and
funds in furtherance of the corporation’s charitable, educational and public purposes, as the
board of directors shall from time to time determine, and to assist and support, within the
discretion of the board of directors, institutions, organizations, associations, trusts, povemmental
entities and undertakings which are described in Section 501(c)(3) of the Code and exempt from
taxation under Section 501(a) of the Code. In furthering these purposes, the board of directors
may adopt a policy statement (the “Policy Statement”) to guide its efforts. The Policy Statement
shall set forth the organizations described in Section 501(c)(3) of the Code to which the
corporation shall provide assistance and support in the manner and amount as determined by the
board of directors.

(b)  To act as trustee under charitable and public benefit trusts, receiving,
holding, managing, administering and expending property and funds in accordance with the
respective trusts upon which the property and funds are acquired and held.

(¢}  Toreceive, hold, manage, administer and expend property and funds upon
the general and charitable trust that the property and funds, either as to principal or income or
both, shall be applied to the assistance and support of such charitable or public institutions or
abjects, at such times, and to such extent, as the corporation may in its judgment deem most
conducive to the public welfare.

(d)  To take property and funds by will, gift or otherwise, with or without
specification of any charitable or public purpose; but if no charitable or educational purpose is
specified, the property or funds so received shall, nevertheless, be held upon the trust that they
shall be used for charitable or educational purposes.

(e)  To hold, in its own name and right, real and personal property of every
nature and description without limitation as to extent, character or amount, and with all the
powers of control, management, investment, change and disposal incident to the absolute
ownership of property or funds by a private person, subject only 10 the terms of a particular trust
and to the peneral trust that all its properties and funds shall be held for charitable and public
purposes.

( To establish one or more common trust funds for the purpose of fumishing
investments to this corporation or to any beneficial, charitable or public institution affiliated with
it, or to any organization, society or corporation holding funds or property for the benefit of any
of the foregoing, or holding funds for the purpose of supporting any building or buildings used
by or owned by any of the foregoing, whether holding such funds or property as fiduciary or
otherwise.

(80 To purchase or otherwise acquire, own, hold, sell, assign, transfer or
otherwise dispose of, mortpage, pledge, or otherwise hypothecate or encumber, and to deal in
and with shares, notes, bonds, debentures, or other securities or evidences of indebtedness of any

t15620.0000001838214.05



person, firm, corporation, or association and, while the owner or holder thereof, to execute all
rights, powers, and privileges of ownership.

(h) To borrow money, cither upon or without security, and to issue
promissory notes or other evidences of indebtedness and pledges, mortgages or other instruments
of hypothecation.

(i) To appoint and pay officers and agents to conduct and administer the
affairs of this corporation.

)] To adopt bylaws prescribing the duties of the officers and agents of this
corporation, the detail of its organization, the time and manner of its meetings, and any and all
details incident to its organization and the efficient conduct and management of its affairs.

(k)  To do any and all things which a natural person may do that are necessary
or desirable for the purposes for which the corporation is organized, and to carry into effect any
one or more of the aforementioned objects and purposes set forth and to that end to do any one or
more of the acts and things aforesaid, and likewise any and all acts or things necessary or
incidental thereto; and, in conducting or carrying on its activities, and for the purpose of
promoting or furthering any one or more of said objects or purposes, to exercise any or all of the
powers set forth in this ARTICLE III, and any other or additional power now or hereafter
authorized by law either alone or in conjunction with others as principal, agent or otherwise.

The foregoing statement of purposes shall be construed as a statement of both purposes
and powers, and the purposes and powers in each clause shall, except where otherwise
expressed, be in no way limited or restricted by reference to or inference from the terms or
provisions of any other clause but shal} be regarded as independent purposes and powers.

Section 3 Limntations. So long as the corporation constitutes a Private Foundation
within the meaning of Section 508(e) of the Code:

(a)  The corporation will distribute its income for each tax year at such time
and in such manner as not to become subject 1o the tax on undistributed income imposed by
Section 4942 of the Code.

(b}  The corporation will not engage in any act of self-dealing as defined in
Section 4941(d) of the Code.

(¢)  The corporation will not retain any excess business holdings as defined in
Section 4943(c) of the Code.

(d)  The corporation will not make any investments in such a manner as to
subjcct it to tax under Section 4944 of the Code.

(¢)  The corporation will not make any taxable expenditures as defined in
Section 4945(d) of the Code.
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ARTICLE 1V
NONPARTISAN ACTIVITIES

This corporation has been formed under the California Nonprofit Corporation Law for the
purposes described in ARTICLE III hereof, and it shall be nonprofit and nonpartisan. No
substantial part of the activities of this corporation shall consist of lobbying or propaganda, or
otherwise attempting to influence legislation, except as provided in Section 501(h) of the Code,
and this corporation shall not participate in, or intervene in (including publishing or distribution
of statements) any political campaign on behalf of or in opposition t0 any candidate for public
office. This corporation shall not provide support or monetary contributions to political
candidates or political propositions or initiatives.

ARTICLE Y
DEDICATION OF ASSETS

All corporate property is imevocably dedicated to the purposes described in ARTICLE 111
hereof. No part of the net earnings of this corporation shall inure to the benefit of any of its
directors, officers, trustees, private shareholders or members, or to individuals. On the winding
up and dissolution of this corporation, afier paying or adequately providing for the debts,
obligations, and liabilities of the corporation, the remaining assets of this corporation shall be
distributed to such organization (or organizations) organized and operated exclusively for
charitable, religious, scientific, testing for public safety, literary, or educational purposes,
fostering national or international amateur sports competition (but only if no part of its activities
involve the provision of athletic facilities or equipment), or for the prevention of cruelty to
children or animals, which has established its tax-exempt status under (i) Section 501(c)(3) of the
Code, and (i) Section 23701d of the California Revenue and Taxation Code, as amended.

ARTICLE V1
CORPORATION WITHOUT MEMBERS

Section 1 Statutory Members. Until such time as these Bylaws are amended to
provide for membership, this corporation shall have no members within the meaning of Section
5056 of the California Corporations Code. Any action for which there is no specific provision in
the Nonprofit Public Benefit Corporation Law applicable to a corporation which has no members
and which would otherwise require approval by a majority of all members or approval by the
members shall require only approval of the board of directors. All rights which would otherwise
vest in the members shal! vest in the directors.

Section 2 Nonstatutory Members. Upon designation of criteria for advisory

membership by the board of directors, the corporation may have advisory members who are not
members within the meaning of Section 5056 of the California Corporations Code.
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ARTICLE vli
DIRECTORS

Section 1 General Powers. Subject to the provisions of the California Nonprofit
Corporation Law and any limitations in the Articles of Incorporation or these Bylaws, the
business, activities and affairs of the corporation shall be conducted and managed, and all
corporate powers shall be exercised, by or under the direction of the board of directors. The
board of directors may delegate the management of the activities of the corporation to any person
or persons, t0 & management company, or to committees pursuant to ARTICLE IX hereof,
provided that the activities and affairs of the corporation shall be managed and all corporate
powers shall be exercised under the ultimate direction of the board of directors, and shall at all
times be in compliance with the corporation’s Articles of Incorporation and these Bylaws.

Section2  Specific Powers, Without prejudice to such general powers, but subject
to the same limitations described in Section ! of this ARTICLE VII, it is hereby expressly
declared that the board of directors shall have the foliowing powers in addition to the other
powers enumerated in these Bylaws:

(s)  To select and remove any and all officers, agents and employees of the
corporation; prescribe any powers and duties for them that are consistent with law, the Articles
of Incorporation and these Bylaws; and fix their compensation;

(b)  To change the principal exccutive office or the principal business office in
the State of California from one location to another, cause the corporation to be qualified to do
business in any other State, territory, dependency or country, and conduct business within or
outside the State of California; :

(c) To conduct, manage, and control the affairs and activities of the
corporation and to make such rules and regulations therefor consistent with the law, the Articles
of Incorporation and these Bylaws;

(d)  To adopt, make and use a corporate seal and to alter the form of such seal
from time to time as the directors may deem best;

(e)  Toborrow money and incur indebtedness on behalf of the corporation and
cause to be executed and delivered for the corporation’s purposes, in the corporate name,
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations and
other evidences of debt and securities; and

{}] To make grants and contributions in furtherance of the corporation’s
purposes and otherwise render financial assistance to any organization organized and operated
exclusively for charitable, scientific or education purposes within the meaning of Section
501(c)(3) of the Code; provided, however, that the directors shall:

(i) review all requests for funds from other organizations and require
that such requests specify the use to which the funds will be put, and, if the board of directors

-5-
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approves such request, the board of directors shall authorize payment of such funds to the
approved grantee;

(i)  require that the grantees furnish a periodic accounting to show that
the funds were expended for the purposes which were approved by the board of directors; and

(iii)  retain, to the extent practicable, the ability to withdraw or revoke
an approved grant or contribution, if necessary, to insure that such funds will be used in
furtherance of the corporation’s charitable purposes.

Section 3 Number of Directors. The board of directors shall consist of five (5)
directors until changed by a duly adopted amendment to these Bylaws. The exact number of
authorized directors shall be fixed from time to time by the board of directors pursuant to a
resolution adopted by a majority of the entire board of directors or by unanimous written consent
by all the directors.

Seetion 4 Qualifications of Directors. Each Director shall be a natural person at
least 21 years of age. It is the intent of the corporation that the composition of the board of
directors shall represent a diversity of technical skills to enable the board of directors to make
informed, well-balanced decisions on the economic viability and social impact of its activities.

Section § Restriction on Interested Directors. No more than forty-nine percent
(49%) of the persons serving on the board of directors at any time may be interested persons. An
interested person is defined as: (i) any person being compensated by the corporation for services
rendered to it within the previous twelve (12) months, whether as a full-time or pari-time officer,
employee, independent contractor or otherwise, excluding any reasonable compensation paid to a
director as a director; and (ii) any brother, sister, ancestor, descendant, spouse, brother-in-law,
sister-in-law, mother-in-law, or father-in-law of any such person described in the preceding
clause (i). Reimbursement of expenses of a director incurred on behalf of the corporation and
authorized by the board of directors (in advance, if possibie), shall not be considered
compensation as the term is used in this Section5. Any violation of the provisions of this
Section S shall not affect the validity or enforceability of any transaction entered into by the
corporation.

Section 6 Designation of Directors and Term of Office. The members of the
board of directors shall be appointed by a majority vote of the board of directors at the annual
meeting, with the term of approximately one-half (1/2) of the Directors expiring at each annual
meeting. Each director shall hold office for two- (2) year terms and until a successor director has
been designated and qualified. If any annual meeting is not held or the directors are not
appointcd at the annual meeting, the directors may be appointed at any meeting of the board of
directors. Directors shall be eligible for redesignation without limitation on the number of terms
they may serve, and may serve consecutive terms.

Seetion 7 Vacaneies. Any vacancy on the board of directors caused by death,
resignation, removal, an increase in the authorized number of directors, or any other cause, shall
be filled by designation as provided in Section 6 of this ARTICLE VII. Provided the board of
directors has a minimum of three current (3) members, the board of directors is not required to

6.
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fill a vacancy, but in the event they elect not to do so, the board of directors shall amend the
Bylaws to reflect the number of Directors currently serving. Each director so designated shall
continue in office for the unexpired term of the director whom he or she succeeded and until 2
successor has been designated and qualified. No reduction of the authorized number of directors
shall have the effect of removing any director before the director’s term of office expires.

Section 8 Removal. The board of directors may remove and declare vacant the
office of a director who has been declared of unsound mind by a final order of court, or
convicted of a felony, or been found by a final order or judgment of any court to have breached a
duty of the corporation as provided in the California Nonprofit Corporation Law. In addition, a
majority vote of the board of directors may, at a regular or special meeting of the board of
directors, remove any director from office with or without cause, and a majority vote of the
board of directors may declare vacant the office of a director who misses three (3) consecutive
meetings of the board of directors or a total of five (5) meetings of the board of directors during
any one calendar year.

Section 9 Resignations. Except as provided in this Section and subject to the
provisions of Section 5226 of the California Nonprofit Public Benefit Corporation Law, any
director may resign, which resignation shall be effective upon giving written notice to the
president, the secretary, or the board of directors, unless the notice specifies a latcr time for the
resignation to become effective. If the resignation of a director is effective at a future time, a
successor may be designated, selected, or elected (as the case may be) before such time, to take
office as of the date when the resignation becomes effective. No director may resign when the
corporation would then be lefl without a duly elected director in charge of its affairs.

Section 10  Meetings.

(a)  Place of Meeting. Meetings of the board of directors shall be held at any
place within or without the State of California which has been designated from time to time by
the board of directors. In the absence of such designation, regular meetings shall be held at the
principal -executive office of the corporation. Notwithstanding the above provision of this
Section 10, a meeting of the board of directors may be held at any location consented to in
writing by all the board or directors members, either before or after the meeting,

(b)  Annuoal Meeting. The board of directors shall hold a regular meeting in
the third calendar quarter of each year, for the purpose of organization, selection of directors and
officers, and the transaction of other business. Notice of the annual meeting shall be given in the
same manner set forth in subsection (d).

(¢)  Regular Meetings. The board of directors shall hold additional regular
meetings for the purpose of organization, selection of directors and officers, and the transaction
of other business, on such date-and at such time as the president shall determine in consultation
with the board of directors.

(d)  Special Meetings. Special meetings of the board of directors for any
purpose or purposes may be called at any time by the president, or any two (2) directors. Special
meetings of the board of directors shall be convened within ten (10) days’ notice given

iy
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personally or by telephone, telegraph, facsimile, telex, electronic mail (“email”) or other similar
means of communication, to all directors. The notice must clearly specify the business desired to
be considered or transacted at such special meeting. Any such notice shall be addressed or
delivered to each director at such director’s address as it is shown upon the records of the
corporation or as may have been piven to the corporation by the director for purposes of notice
or, if such address is not shown on such records or is not readily ascertainable, at the place in
which the meetings of the directors are regularly held. Written notice shall be deemed to have
been given at the time it is personally delivered to the recipient or is actually transmitted to the
recipient in accordance with the provisions of these Bylaws. Oral Notice shall be deemed to
have been given at the time it.is communicated, in person or by telephone or wireless, to the
recipient or to a person at the office of the recipient who the person giving the notice has reason
to believe will promptly communicate it to the receiver.

Section i1  Waiver of Notice. The transactions of any meeting of the board of
directors, however called and noticed or wherever held, shall be as valid as though taken at a
meeting duly held after regular call and notice, if (i) a quorum is present, and (ii) either before or
after the meeting, each of the directors not present signs a written waiver of notice, a consent to
holding the meeting, or an approval of the minutes. The waiver of notice of consent need not
specify the purpose of the meeting. All waivers, consents, and approvals shall be filed with the
corporate records or made a part of the minutes of the meeting. Notice of a meeting shall also be
deemed given to any director who attends the mecting without protesting before or at its
commencement about the lack of adequate notice.

Section 12 Quorum. A majority of the authorized number of director shall constitute
a quorum, which shall be required for the transaction of any business at any meeting of the board
of directors, except to adjourn as provided in Section 13 of this ARTICLE VII. Every act or
decision done or made by a majority of the directors present at a meeting duly held at which a
quorum is present shall be regarded as the act of the board of directors, subject to the provisions
of the California Nonprofit Corporation Law or the Articles of Incorporation. A meeting at
which a quorum is initially present may continue to transact business, notwithstanding the
withdrawal of directors, if any action taken is approved by at least a disinterested majority of the
required quorum for such meeting or such greater number as required by the Articles of
Incorporation or the California Nonprofit Corporation Law. Adoption or revocation of a plan of
merger, consolidation, voluntary dissolution, bankruptcy or reorganization or for the sale, lease
or exchange of all or substantially all of the property and assets of the corporation, otherwise
than in the usual and regular course of its business, shall require the unanimous vote of the
directors of the corporation.

Section 13 Adjournment. A majority of the directors present, whether or not a
quorum is present, may adjourn any meeting to another time or place. Notice of the time and
place of holding an adjourned meeting need not be given to absent directors if the time and place
is fixed at the meeting adjourned, except as provided in the next sentence. If the meeting is
adjourned for more than twenty-four (24) hours, notice of any adjournment to another time or
place shall be given prior to time of the adjourned meeting to the directors who were not present
at the time of the adjournment in the manner proved in Section 10{d). Such notice may be
waived in the manner provided for in Section 11.

8-
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Section 14  Proxies. Proxies are prohibited at any regular or special meeting of the
board of directors for any director entitled to vote who is not present.

Section 15 Action Without Meeting by Written Consent. Any action required or
permitted to be taken by the board of directors may be taken without a meeting, if all members of
the board of directors, individually or collectively, consent in writing to that action. Such action
by written consent shall have the same force and effect as an unanimous vote of the board of
directors. Such written consent or consents shall be filed with the minutes of the proceedings of
the board of directors. For purposes of this Section 15, “a unanimous vote” shall not include
“interested directors” as that term in defined in section 5233 of the California Corporations
Code.

Section 16  Participation in Meeting by Conference Telephone. Members of the
board of directors may participate in a meeting through the use of conference telephone or
similar communications equipment, so long as all directors participating in such meeting can
hear one another.

Section 17  Reimbursements and Compensation of Directors. Directors and
members of committees may receive such reimbursement of expenses as may be determined by
the board of directors to be just and reasonable and in compliance with applicable tax law for a
corporation qualifying under Section 501(c)(3) of the Code, and Section 23701(d) of the
California Revenue and Taxation Code, as amended. Directors and members of committees may
receive such reasonable compensation, if any, for their services as may be fixed or determined by
resolution of the board of directors.

Section I8  Rights of Inspection. Every director shall have the absolute right at any
reasonable time to inspect and copy all books, records, and documents of every kind pertaining
to the corporation,

ARTICLE VilI
OFFICERS

Section 1 Election and Tenure. The corporation must have a president, a secretary
and a treasurer. The corporation may also have, at the discretion of the board of directors, such
other officers with such titles and duties as may be prescribed from time to time by the board of
directors or the Bylaws. The officers of the corporation, except such officers as may be elected
or appointed in accordance with the provisions of Section 4 or Section 5 of this ARTICLE VIII,
shall be chosen annually by, and shall serve at the pleasure of, the board of directors, and shall
hold their respective offices until their resignation, removal, or other disqualification from
service, or until their respective successors shall be elected. Any number of offices may be held
by the same person, except as provided in the Articles of Incorporation or in these Bylaws and
except that neither the secretary nor the treasurer may serve concurrently as the president or
chairman of the board of direciors.

Section 2 Specific Inclusion of James Farley. Notwithstanding anything herein to
the contrary, James Farley shall serve on the board of directors for life (so long as he is

0.
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competent and willing, as provided by the founders of this corporation in the Lee and Toni
Leichtag Family Trust), and shall serve as president of the corporation, for such period of time as
provided in any employment agreement entered into with this corporation. James Farley may
only be removed as an officer of the corporation: (a) pursuant to the terms of any employment
agreement between James Farley and the corporation; or (b) for “cause.” *“Cause” as used herein
shall mean (i) a felony conviction proved by a nonappealable court order or a felony charge that
results in a plea of nolo contendre, (i} a nonappealable finding by the California Attorney
General that he has engaged in intentional misconduct with respect to this corporation, (iii) his
act or omission that directly results in the loss of this corporation’s tax exempt status with no
cure opporiunity, (iv) his incapacity as determined by two independent examining physicians, or
(v) as otherwise provided in any employment agreement entered into with this corporation.

Section 3 Removal and Resignations. Subject to the rights, if any, of any officer
under any written contract of employment, any officer may be removed, either with or without
cause, by a majority vote of the board of directors at any time. Any officer may resign at any
time by giving written notice to the corporation, but without prejudice to the rights, if any, of the
corporation under any contract to which the officer is a party. Any such resignation shall take
cffect at the date of the receipt of such notice or at any later time specified therein and, unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it
effective.

Section 4 Duties and Powers of Officers.

(a)  Chairman of the Board of Directors. The board of directors may elect a
chairman of the board of directors, who shall exercise and perform such powers and duti¢s as
may be assigned from time to time by the board of directors.

(b)  Vice Chairman of the Board of Directors. The board of directors may
elect a vice-chairman of the board of directors, who shall perform the duties as may be assigned
from time to time by the board of directors.

(¢)  President. The board of directors shall select and appoint a president
(who shall be the “Executive Director”) who shall function as the chief executive officer of the
corporation. Except to the extent that the Bylaws or the of directors assign specific powers and
duties to other members of the board of directors, the president shall be the corporation’s general
manager and chief executive officer and, subject to the contrel of the board of directors, shall
have general supervision, direction, and control over the corporation’s business and its officers.
The managerial powers and duties of the president shall inciude, but are not limited to, all the
gencral powers and duties of management usually vested in the office of president of a
corporation, including the power to employ, fix salaries for (except his or her own salary) and
remove all employees subordinate to the president (other than officers elected by the board of
directors} in accordance with the personnel policies adopted by the board or directors. The
president shall be a member of the staff of thc corporation and shall be a voting member of the
board of directors and all committees except the Audit Committee. It shall be his or her duty to
approve the expenditurc of the monies appropriated by the board of directors in accordance with
the budget approved by the board or directors. The president shall make an annual report and
petiodic reports to the board of dircctors concerning the programs of the corporation. All agents
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and employees shall report and be responsible to the president. With the exception of the
directors, the president shall have supervision and control over all services performed for or on
behalf of the corporation and ali such service providers shall serve at the pleasure of the
president. The president shall have such other powers and duties as prescribed by the board of
directors or the Bylaws. The president shali preside at meetings of the board of directors.

(d})  Vice-President. The board of directors may elect one or more vice-
presidents to perform some or all of the duties of the president as delegated by the president or in
the president’s absence. The vice-presidents shal} assist the president in the performance of his
or her duties.

(¢}  Secretary. The board of directors shall elect and appoint a secretary who
shall attend to the following:

(i)  Book of Minutes. The secretary shall keep, or causc to be kept, at
the principal executive office or such other piace as the board of directors may direct, a book of
the minutes of all meetings and actions of thc board of directors and of committees of the
directors, with the time and place of holding meetings, whether regular or special, and, if special,
how authorized, the notice given, the names of those present at such meetings and the
proceedings of such meetings.

(i)  Notices and Other Duties. The secretary shall give, or cause to
be given, notice of all meetings of the board of directors required by the Bylaws to be given. He
or she shall provide for notification of the directors of the corporation of their meetings in
accordance with these Bylaws, shall be the custodian of the corporate records and deal, shall
furnish certifications of board or director actions, Bylaws, and organizational documents, and
shall have such other powers and perform such other duties as may be prescribed from time to
time by the board of directors, the Bylaws or the president.

(iii) In Secretary’s Absence. In the absence of the secretary, the
president shall appoint a person to act as secretary of a particular meeting.

4 Treasurer. The board or directors shall elect and appoint a treasurer who
shall serve as chief financial officer and shall attend to the following:

(i) Books of Account. The treasurer shall keep and maintain, or
cause to be kept and maintained, adequate and correct books and records of accounts of the
funds, finances and business transactions of the corporation, including accounts of its assets,
liabilities, receipts, disbursements, gains, losses, capital, retained earnings and other matters
customarily included in financial statements. The books of account shall be open to inspection
by any director at all reasonable times. At the end of his or her term, the treasurer shal deliver to
his or her successor all books, monies, and other property of the corporation that is in his or her
possession.

(i)  Deposit and Disbursement of Money and Valuables, The
treasurer shall deposit, or direct the depositing of, all money and other valuables in the name and
to the credit of the corporation with such depositories as may be designated by the board of
directors, and shall disburse, or arrange for the disbursement of, the funds of the corporation as
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may be ordered by the board of directors, and shall, whenever requested by the president or
directors, prepare, or arrange for the preparation of, an account of all of his transactions as
treasurer and of the financial condition of the corporation and shall have other powérs and
perform such other duties as may be prescribed from time to time by the board of directors, the
Bylaws or the president.

(i)  Bond. The board may require the treasurer to give such security as
it may direct for the faithful performance of his or her duties.

Section § Subordinate Officers. The board of directors may appoint, or may
empower the president or another officer to appoint such other officers as the business of the
corporation may require, each of whom shalt hold office for such period, have such authority,
and perform such duties as are provided in these Bylaws or as the board of directors may from
time to time determine.

Section 6 Vacancies. A vacancy in any office because of death, resignation,
removal, disqualification, or any other cause shall be filled in the manner prescribed in these
Bylaws for regular election or appointment to such office, provided that such vacancies shall be
filled as they occur and not on an annual basis.

ARTICLE IX
COMMITTEES

Section 1 Committees of Directors Empowered with Authority of the Board of
Directors. The board of directors may, by resolution adopted by a majority of the directors then
in office, designate one or more comumittees, each consisting of two or more directors, to serve at
the pleasure of the board of directors. Any such committee, to the extent expressly provided in
the resolution of the board of directors, shall have all the authority of the board of directors,
except that no such committee may:

(@)  Fill vacancies on the board of directors or in any committee which has the
authority of the board of directors;

(b)  Amend or repeal Bylaws or adopt new Bylaws;

(c) Amend or repeal any resolution of the board of directors which by its
express terms is not so amendabie or repealable;

(d)  Appoint any other committees of the board of directors or the members of
these committees;

(¢)  Approve any self-dealing transaction, as such transactions are defined in
Section 5233(a) of the California Nonprofit Public Benefit Corporation Law; or approve any
transaction (i) to which the corporation is a party and one or more directors have a material
financial interest; or (ii) between the corporation and one or more of its directors or between the
corporation and any entity in which one or more of its directors have a material financial interest.
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The words “material financial interest” as used in this Scction do not include funds contributed
to the corporation by a director for use by the corporation for its charitable purposes.

Section 2 Meetings and Action of Committees. The provisions of this Section 2 of
this ARTICLE IX apply only to those types of committees created under the provisions of
Section 1 of the ARTICLE IX, and do not apply to those types of committees created under the
provisions of Section 4 of this ARTICLE IX. Meetings and action of committees shall be
governed by, held and taken in accordance with the provisions of ARTICLE VII of these
Bylaws, concerning meetings of directors, with such changes in the context of those provisions
as are necessary to substitute the commitiee and its members for the board of directors and its
members, except that the time for regular meetings of committees may be determined either by
resolution of the board of directors or by resolution of the committee. Special meetings of
committees may also be called by resolution of the board of directors. Notice of special
mcctings of committees shall also be given to any and all alternate members, who shall have the
right to attend all meetings of the committee. Minutes shall be kept of each meeting of any
comumittee and shall be filed with the corporate records. The board of directors may adopt rules
for the government of any committee not inconsistent with the provisions of these Bylaws.

Section 3 The Executive Committee. The Executive Commitiee, to the extent
convened from time to time by the board of directors, shall have the following members,
organization and authority:

(a) Members. The Executive Committee shall consist of the following
members: the president, and two members of the board of directors selected by a majority of the
board of directors.

(b)  Chairman. The president shall serve as the chairman of the Executive
Committee.

(c) Terms. The members of the Executive Committee shall be appointed for
a one (1) year term, except for the ex-officio member (the president) who shall serve so long as
he or she holds that position.

(@)  Auathority. The board of directors hereby delegates to the Executive
Committee ail of the powers and authority of the board of directors to manage the day-to-day
business and affairs of the corporation, except for those powers which cannot be delegated
pursuant to Section 5212(a) of the California Nonprofit Corporation Law. Provided, however,
that the Executive Committee shall not have authority to sell all or substantially al] of the assets
of the corporation or make significant changes in the nature of the business of the corporation, or
to take any action described in Section ] of this ARTICLE IX,

Section 4 Standing and Special Committees. The president or the board of
directors may appoint such standing and special committees as the president or the board of
directors may designate. The members of such committees shall not be directors, and neither
such committees nor their members shall have any authority or powers of the board of directors.
Standing and Special committees shall act strictly in an advisory capacity to the president and the
board of directors in furtherance of the corporation’s charitable and public purposes.
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Section 5 Audit Committee. The board or directors shall designate, at or within a
reasonable time after the annual meeting of the board of directors an Audit Committee (within
the meaning of Cal. Govt. Code Section 12586(e)(2)), which, subject to the supervision of the
board of directors, shall:

(a)  Compositien of Audit Committee. The Audit Committee shall have at
least one or more members, and may include persons who are not members of the board of
directors, but the member or members of the audit committee shall not include any members of
the staff of the corporation (whether paid staff or volunteer staff), including the president or
treasurer. If the corporation has a finance committee, it shall be separate from the Audit
Committce. Members of the finance committee may serve on the Audit Committee; however,
the chairperson of the Audit Committee may not be a member of the finance committee and
members of the finance commitiee shall constitute less than one-half of the membership of the
Audit Committee. Members of the Audit Committee shall not receive any compensation from
the corporation in excess of the compensation, if any, received by members of the board of
directors for service on the board of directors and shall not have a material financial interest in
any entity doing business with the corporation.

(b) Recommend Independent Auditor. The Audit Committee shall
recommend the firm to be employed as the corporation’s independent auditor, and shall review
and approve the discharge of any such firm. The Audit Committee shall also review and approve
the independent auditor’s compensation, the terms of its engagement by the corporation and the
independence of such auditor.

(¢) Review Independent Audit. The Audit Committee shall review, in
consultation with the independent auditor, the resuits of each independent audit of the
corporation, the report of the auditor, any related management letter, and management’s
responses to recommendations made by the independent auditor in connection with the audit.

(1) Review Annual Financial Statements. The Audit Committee, in
consultation with the independent auditor and management, shall review the corporation’s annual
financial statements, any report or opinion rendered by the independent auditor in connection
with those financial statements, and any dispute between management and the independent
auditor that arises in connection with the preparation of those financial statements. The Audit
Committee shall review and report to the board of directors with respect to the financial portions
of the corporation’s annual report.

(if)  Review Financial Statements. The Audit Committee shall review
before or after publication, the corporation’s financial statements.

(iii) Plan External Audits. The Audit Committee shall consider, in
consultation with the independent auditor, the scope and plan of forthcoming external audits.

(iv)  Evaluate Internal Accounting Controls. The Audit Committee
shall consider, in consultation with the independent auditor and chief internal auditor, if any, the
adequacy of the corporation’s internal accounting controls.
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{(v) Evaluate Accounting Principles and Practices. The Audit
Commitiee shall consider, when presented by the independent audit or otherwise, material
questions of choice with respect to the choice of appropriate accounting principles and practices
to be used in the preparation of the corporation’s financial statements.

(vi) Compliance With Conflict of Interest and Code of Ethics. The
Audit Committee shall review the expense accounts and perquisites of officers and senior staff
and the corporation’s compliance with its conflict of interest policy and code of ethical conduct,
except as such function may be delegated by the board of directors to another committee.

(vii) Consider Other Financial Matters. The Audit Committee shall
have the power to inquire into any financial matters in addition to those set forth in this
subsection 5(c).

(viii} Perform Other Assignments. The Audit Committee shall
perform such other functions as may be prescribed from time to time by the board of directors,
the Bylaws or the president.

ARTICLE X

INDEMNIFICATION OF DIRECTORS,
OFFICERS, EMPLOYEES AND OTHER AGENTS

Section 1 Definitions. For the purposes of this ARTICLE X:

(a)  “Agent” means any person who is or was a director, officer, employee or
other agent of this corporation, or is or was serving at the request of this corporation as a
director, officer, employee or agent of another foreign or domestic corporation, partnership, joint
venturc, trust or other enterprise, or was a director, officer, employee or agent of a foreign or
domestic corporation that was a predecessor corporation of this corporation or of another
cnterprise at the request of the predecessor corporation;

(b) “Proceeding” means any threatened, pending or completed action or
proceeding, whether civil, criminal, administrative or investigative; and

(¢) “Expenses” includes, without limitation, all atforneys’ fees, costs and any
other expenses incurred in the defense of any claims or proceedings against an agent by reason of
his position or relationship as agent and all attomeys’ fees, costs and other expenses incurred in
establishing a right to indemnification under this ARTICLE X.

Section 2 Successful Defense by Agent. To the extent that an agent of this
corporation has been successful on the merits in the defense of any proceeding referred to in this
ARTICLE X, or in the defense of any claim, issue or matter therein, the agent shall be
indemnified against expenses actually and reasonably incurred by the agent in connection with
the claim. If an agent either settles any such claim or sustains a judgment rendered against him,
then the provisions of Sections 3 through 5 of this ARTICLE X shall determine whether the
agent is entitled to indemnification.
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Section 3 Actions Brought by Persons Other than the Corporation. Subject to
the required findings to be made pursuant to Section 5 below, this corporation shall indemnify
any person who was or is a party, or is threatened to be made a party, to any proceeding other
than an action brought by, or on behalf of, thys corporation, or by an officer, director or person
granted related status by the Attorney General, or by the Altorney General on the ground that the
dcfendant dircctor was or is engaging in self-dealing within the meaning of California
Corporations Code Section 5233, or by the Attorney General or a person granted related status
by the Attorney General for any breach of duty relating to assets held in charitable trust, by
reason of the fact that such person is or was an agent of this corporation, for all expenses,
judgments, fines, settlements and other amounts actuatly and reasonably incurred in connection
with the proceeding.

Section 4 Actions Brought by or on Behalf of the Corporation or by the
Attorney General of the State of California.

()  Claims Settled Out of Court. If any agent settles or otherwise disposes
of a threatened or pending action brought by or on behalf of this corporation, or by the Attorney
General of the State of California, with or without court approval, the agent shall receive no
indemnification for either amounts paid pursuant to the terms of the settlement or other
disposition or for any expenses. incurred in defending against the proceeding, unless it is settled
with the approval of the Attorney General.

(b) ~ Claims and Suits Awarded Against Agenmt. The corporation shall
indemnify any person who was or is a parly, or is threatened to be made a party, to any
threatened, pending or completed action brought by or on behalf of this corporation by reason of
the fact that the person is or was an agent of this corporation, for all expenses actually and
reasonably incurred in connection with the defense of that action, provided that both of the
following are met:

(i) The determination of good faith conduct required by Section 5
below, must be made in the manner provided for in that Section; and

(ii)  Upon application, the court in which the action was brought must
determing that, in view of all the circumstances of the case, the agent should be entitied to
indemnity for the expenses incurred. If the agent is found to be so entitled, the court shall
determine the appropriate amount of expenses to be reimbursed.

Section 5 Determination of Agent’s Good Faith Coenduct. The indemnification
granted to an agent in Sections 3 and 4 above, is conditioned on the following:

(s}  Required Standard of Conduct for Actions Brought by Persons Other
than the Corporation. For actions brought by persons other than the corporation, the agent
seeking reimbursement must be found, in the manner provided below, to have acted in good faith
- and in a manner he reasonably believed to be in the best interests of the corporation and, in the
case of a criminal proceeding, to have had no reasonable cause to believe his conduct was
unlawful. The termination of any proceeding by judgment, order, settlement, conviction or on a
plea of nolo contendere or its equivalent shall not, of itsclf, create a presumption that the person
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did not act in good faith or in a manner which he reasonably believed to be in the best interest of
this corporation or that he had reasonable cause to believe that his conduct was unlawful.

(b}  Required Standard of Conduct for Actions Brought by or on Behalf of
the Corporation or by the Attorney General of the State of California. For actions brought
by or on behaif of the corporation or by the Attorney General of the State of California, the agent
seeking reimbursement must be found, in the manner provided below, to have acted in good
faith, in 2 manner hc belicved to be in the best intercst of this corporation, and with such care,
including reasonable inquiry, as an ordinarily prudent person in a like position would use in
similar circumstances. In the case of a criminal proceeding, the person must have had no
reasonable cause to believe that his conduct was unlawful.

(¢)  Manner of Determination of Good Faith Conduct. The determination
that- the agent did act in a manner complying with subsection (a) or (b) above, whichever is
applicable, shall be made by:

(i) The board of directors, by a majority vote of a quorum consisting
of directors who are not parties to the proceeding; or

(i) The court in which the proceeding is or was pending. Such
determination may be made on application brought by this corporation or the agent or the
attorney or other person rendering a defense to the agent, whether or not the application by the
agent, attomey or other person is opposed by this corporation,

Section 6 Limitation on Certain Forms of Indemnification. No indemnification
or advance shall be made under this ARTICLE X, except as provided in Section 2 or Section
5(c)(ii) as it applies to Section 3 above, in any circumstance when it appears:

(a) That the indemnification or advance would be inconsistent with a
provision of the Articles of Incorporation or an agreement in effect at the time of the accrual of
the alleped cause of action asserted in the proceeding in which the expenses were incurred or
other amounts were paid, which prohibits or otherwise limits indemnification; or

(b)  That the indemnification would be inconsistent with any condition
expressly imposed by a court in approving a settlement.

Section 7 Advance of Expenses. Expenses incurred in defending any proceeding
may be advanced by this corporation before the final disposition of the proceeding on receipt of
an undertaking by or on behalf of the agent to repay the amount of the advance unless it is
determined ultimately that the agent is entitled to be indemnified as authorized under this
ARTICLE X.

Section 8 Contractual Rights of Non-directors and Noun-officers. Nothing
contained in this ARTICLE X shall affect any right to indemnification to which persons other
than directors and officers of this corporation, or any subsidiary hereof, may be entitled by
contract or otherwise.
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Section 9 Insurance. The board of directors may adopt a resolution authorizing the
purchase and maintenance of insurance on behalf of any agent of the corporation against any
liability other than for violating provisions against self-dealing asserted against or incurred by
the agent in such capacity or arising out of the agent’s status as such, whether or not this
corporation would have the power to indemnify the agent against such liability under the
provisions of this ARTICLE X; provided, however, that a corporation shall have no power to
purchase and maintain such insurance to indemnify any agent of the corporation for a violation
of Section 5233 of the California Nonprofit Public Benefit Corporation Law.

ARTICLE XI
RECORDS AND REPORTS

Section 1 Maintenance of Corporate Records. The corporation shall keep:
(a)  Adequate and correct books and records of abcounf;

(b)  Minutes in written or typed form of the proceedings of its board of
directors and committees of the board of directors. All such records shall be kept at the
corporation’s principal executive office.

(¢)  The accounting shall be kept either in written or typed form, or in any
other form capable of being converted into written, typed or printed form.

(d)  Upon leaving office, each officer, employee or agent of the corporation
shall turn over to his or her successor or the president, in good order, such corporate monies,
books, records, minutes, lists, documents, contract or other property of the corporation as have
been in the custody of such officer, employee or agent during his or her term of office.

Section 2 Inspection by Directors. Every director shall have the absolute right at
any reasonable time to inspect all books, records and documents of every kind and the physical
properties of the corporation and each of its subsidiaries, if any. This inspection by a director
may be made in person or by an agent or attorney, and the right of inspection includes the right
to copy and meke extracts of documents.

Section 3 Annual Report to Directors. The board of directors shall cause an
annual report to be sent to all directors of this corporation no later than one hundred twenty (120)
days afier the close of the corporation’s fiscal year. Such report shall contain the following
information in reasonable detail:

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

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

(e}  The revenue or receipts of the corporation, both unrestricted and restricted
1o particular purposes, for the fiscal year;
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(d)  The expenses or disbursements of the corporation, for both general and
restricted purposes, during the fiscal year; and

{¢)  Any information required by Section 4 of this ARTICLE XI.

The report shali be accompanied by any pertinent report of independent accountants, or if none,
the certificate of an authorized officer of the corporation that such statements were prepared
without audit from the books and records of the corporation.

Section 4 Annual Statement of Certain Transactions and Indemnifications. No
later than the time the corporation gives its annual report to the directors, and in any event no
later than one hundred twenty (120) days after the close of the corporation’s fiscal year, the
corporation shall furnish to its directors a statement of the amount and circumstances of any
transaction or indemnification of the following kind:

(a)  Any transactions during the fiscal year in which the corporation or its
subsidiary was a party, and in which any director or officer of the corporation or its subsidiaries
had a direct or indirect financial interest (a mere common directorship shall not be considered
such an interest and contributions by a director or officer to the corporation for its charitable
purposes shall not be considered such an interest), if such transaction involved more than
$50,000, or was one of a number of transactions with the same person which in the aggregate
involved more than $50,000; and

(b)  Any indemnifications or advances aggregating more than $10,000 paid
during the fiscal year to any director or officer of the corporation pursuant to ARTICLE X
hereof, unless such indemnification has already been approved by the board of directors.

ARTICLE Xii
CONTRACTS AND LOANS WITH DIRECTORS AND OFFICERS

Section 1 Coniracis or Transactions with Directors and Officers. The
corporation shall not be a party to any contract or transaction (a) in which one or more of its
directors or officers has a material financial interest, (b) with any corporation, firm, association
or other entity in which one or more of its directors or officers has a material financial interest, or
(¢) with any corporation, firm, association, or other entity (other than a California nonprofit
public benefit corporation) in which one or more of its directors is a director, unless the
procedures of the corporation’s Ethics Policy and Conflicts of Interests Policy have been
complied and with and the minutes of the board of director’s meeting indicates such compliance
and includes any relaied documents required as part of such compliance.

Section 2 Loans to Directors and Officers. The corporation shall not make any
loan of money or property or act as guarantor of the obligations of any director or officer unless
approved by the Attorney General of the State of California; provided, however, that the
corporation may advance money to a director or officer of the corporation for expenses
reasonably anticipated to be incurred in the performance of the duties of such director of officer,
provided that in the absence of such advance, such director or officer would be entitled to be
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reimbursed for such expenses by the corporation. Directors of the corporation who approve the
making of any such loan or guaranty shall be jointly and severally liable to the corporation for
any loss suffered by the corporation as a result of such foan or guaranty.

Section 3 Mutual Directors. The board of directors shall comply with the
corporation’s Ethics Policy and Conflict of Interest Policy in connection with the consideration
an approval of any contract or other transaction between the corporation and any other California
nonprofit public benefit corporation which has one or more directors in common with the
corporation.  The sccretary shall indicate such compliance in the minutes of the board of
director’s meeting and include any related documents required as part of such compliance. In the
absence of such compliance, the contract or other transaction shall still not be void or voidable if
the contract or transaction is just and reasonable as to the corporation at the time it is authorized,
approved or ratified.

ARTICLE XHX
OTHER PROVISIONS

Section 1 Endorsement of Documents; Contracts. Subject to the provisions of
applicable law, any note, morigage, evidence of indebtedness, contract, conveyance, or other
instrument in writing and any assignment or endorsement thereof executed or entered into
between the corporation and any other person, when signed by the chairman of the board of
directors, the president, or any vice president and the secretary, any assistant secretary, the
treasurcr, or any assistant treasurer of the corporation shall be valid and binding on the
corporation in the absence of actual knowledge on the part of the other person that the signing
officers had no authority to execute the same. Any such instruments may be signed by any other
person or persons and in such manner as from time to time shall be determined by the board of
directors, and, unless so authorized by the board of directors, no officer, agent, or employee shall
have any power or authority to bind the corporation by any contract or engagement or to pledge
its credit or to render it liable for any purpose or amount.

Section 2 Construction and Definitions. Unless the context requires otherwise, the
general provisions, rules of construction and definitions in the California Nonprofit Corporation
Law shall govern the construction of these Bylaws. Without limiting the generality of the above,
the masculine gender includes the feminine and neuter, the singular number includes the plural,
the plural number includes the singular, and the term “person” includes both a corporation and a
natural person.

ARTICLE XIV
AMENDMENTS

The board of directors may by majority vote amend the Articles of Incorporation of this
corporation and these Bylaws to inciude or omit any provision that could lawfuily be included or
omitted at the time such amendment or restatement is adopted; provided, however, that any

amendment to Sections 3, §, 6 or 12 of ARTICLE VII, and Section 2 of ARTICLE VIII, shall
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require the unanimous vote of the directors. Subject to the preceding sentence, any number of
amendments, or an entire revision or restatement of the Articies of Incorporation or Bylaws,
either (i) may be submitted and voted upon at a single meeting of the board of directors and be
adopted at such meeting, a quorum being present, upon receiving the affirmative vote of not less
than two-thirds (2/31ds) of the total number of authorized directors of this corporation, or
(ii) may be adopted, in accordance with Section 15 of ARTICLE VII hereof, by a writing signed

by all of the directors of this corporation.

{CERTIFICATE OF ADOPTION FOLLOWS ON PAGE 22}
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CERTIFICATE OF ADOPTION .
OF THE AMENDED AND RESTATED BYLAWS OF

THE LEICHTAG FAMILY FOUNDATION
A California Nonprofit Public Benefit Corporation

1, the undersigned, do hereby certify that:

(1} I am the duly elected and acting secretary of The Liechtag Family Foundation, a
California nonprofit public benefit corporation; and

(2)  The foregoing Bylaws, consisting of twenty-one (21) pages containing
thirteen (13) Articles, constitute the Amended and Restated Bylaws of this corporation as duly
adopted by the board of directors on April 9, 2008.

Dianne Tatum, Secretary
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