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form 990- PF

Department of the Treasury
Fnternal Revenue Service

or Section 4947(a)(1) Nonexempt Charitable Trust

Oopored

Return of Private Foundation

Treated as a Private Foundation

Note® The organization may be able to use a copy of this return to satisfy state reporting requirements

OMB No 1515 0052

2005

, and ending

i
; For calendar year 2005, or tax year heginning
G_Check all that apply. | ] intial return

D Final retuin

Amended return

D Address change

l Name change

)
1 Use the IRS Name of organization
; label

Otherwsse, PROSPECT CREEK FOUNDATION

A Employer identification number

41-1736420

print
or type

Number and street (or P O box number if mail 1s not delivered to street address)

4900 IDS CENTER 80 SOUTH 8TH STREET

Room/suite

B Telephone number

612-672-9603

See Specific

)

) Instructions City or fown, state, and ZIP code
»

2

MINNEAPOLIS, MN

55402

C If exemption application 1s pending, check here » D
D 1. Foreign organizations, check here o[ |

H Check type of organization:

L)_L] Section 501{c)(3) exempt prwvate foundation
[__] Section 4947(a)(1) nonexempt chartable trust || Other taxable private foundation

1 Fair market value of all assets at end of year
(from Part ll, col (c), ine 16)
»3

J  Accounting method-

[X1 cash

Other (specify)

l:] Accrual

36,581,244 .|(Partl, column (d) must be on cash basis )

2. Foreon organizauons meeting the 85% test, . [ ]
E 1 private foundation status was terminated

under section 507(b)(1)(A), check here »[ ]
F i the foundalion 1s in a 60-month termination
under sechon 507(b)(1)(B), check here P

"Part | | Analysis of Revenue and Expenses w@ét ] d) Disbursements
B s | it | ORISR RN | S
1 Contributions, gifts, grants, etc , receved 1,315,990.[ i -
2 Check>|:| 1l (ke toyndation 1s not required to attach Sch 8 Juw (f? 32 (;('HU
3 g e emeoan
4 Dwidends and interest from secunities 149,147. lﬁﬁléﬁvj NGH STATEMENT 1
5a Gross rents OCDEN R
b Net rental income or (toss) RECH=VYEL
o| 68 Net gan or (loss) from sale of assets not on ne 10 2 M 436 4 342. S I J ]
3 Gross sales price for all
S b assets on tine 6a e
3 7 Capital gain net income (from Part IV hne 2) 2 ! 4 3 6 7 3 42 . {ﬂr": ft thUg
T 8 Net short-term capital gain - : ™y T o ) )
9 Income modifications U @ vy WDU@ -
Gross sales less returns NS R
102 and allowances
b Less Cost of goods sold &Q-Ee?hum N QCI-PLIL
¢ Gross profit or (loss) 52
11 Other ncome STMT & 1,607,0091. 825,729. STMT (4 0.
12 Total Add lines 1 through 11 5.,508,570.] 3,411,218. 0.
13  Compensation of officers cirectors, trustees etc 0. 0. 0. 0.
14 Other employee safaries and wages
" 16 Pension plans, employee benefils
81 16a Legal fees
§_ b Accounting fees STMT 3 7,970. 0. 0. 7.970.
0| ¢ Other professional fees STMT 4 45,924. 45,924. 0. 0.
£117 Interest
E 18 Taxes STMT 5 72,657. 0. 0. 0.
2|19 Depreciation and depletion
g 20 Occupancy
§ 21 Travel, conferences, and meetings
S22 Printing and publications
2123 Other expenses STMT 6 1,421. 0. 0. 1,421.
@ 24 Total operating and admimstrative
3 expenses Add lines 13 through 23 127,972. 45,924, 0. 9,391.
©las contributions, gifts, grants pard 1,377,365, ' 1,377,365.
26 Total expenses and disbursements
Add lines 24 and 25 1,505,337. 45,924. 0.l 1,386,756.
27 Subtract hine 26 from hine 12.
a Excess of revenue over expenses and disbursements 4 L 0 O 3 P 2 3 3 .
b Netinvestment income (t negative enter -0-) 3,365,294.
¢ Adjusied net income (f negative, enter -0-) 0.

LHA  For Privacy Act and Paperwork Reduction Act Notice, see the instructions.
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Form 990-PF (2005)

PROSPECT CREEK FOUNDATION

41-1736420

Page 2

Attached schedules and amounts i the descaiplion
Part Il Balance Sheets column should be for end-o-year amounis only

Beginning of year

End of year

(a) Book Value

{b) Book Value

{c) Fair Market Value

Assets

Cash - non-interest-bearing
2 Sawvings and temporary cash investments
3 Accounts recewvable P

21,643.

3,112,989.

3,112,8990.

1,181,780.

Less: allowance for doubtful accounts P>

2,311,025,

1,181,780.

4 Pledges recevable P>

Less: allowance for doubtful accounts »

5 Grants recewable

6 Recewvables due from officers, directors, trustees, and other
disquahfied persons

7 Other noles and loans recesvable >

Less: allowance for doubtfu! accounts P>

8 Inventories for sale or use
9 Prepaid expenses and deferred charges
10a Invesiments - U.S. and stale government obhgations STMT 7
b Investments - corporate stock STMT 8
¢ Investments - corporate bonds STMT 9

950,000.

1,657,309.

1,657,309.

4,679,247,

4,933,434.

5,804,079.

51,700.

0.

0.

11 tand, buldings, and basis >
»

Less accumulated depreciation

12 Investments - mortgage loans
13 Investments - other
14 Land, bulldings, and equipment. basis P>

STMT 10

Less accumulated depreciation »

24,382,607.

24,825,086.

24,825,086.

15 Other assets {describe »

16 Total assets (to be completed by all filers)

32,396,222.

35,710,598.

36,581,244,

Liabilities

17 Accounis payable and accrued expenses

18 Grants payable

19 Deferred revenue

20  Loans from officers, drectors, trustees, and other disqualiied persons
21 Mortgages and other notes payable

22 Other hiabilities (describe P

23 Total habilities (add hnes 17 through 22)

Net Assets or Fund Balances

Orgamzations that follow SFAS 117, check here > D
and complete lines 24 through 26 and hnes 30 and 31

24  Unrestricted

25 Temporanly restricted

26 Permanently restricted
Organizations that do not follow SFAS 117, check here
and complete hines 27 through 31

27 Capal stock, trust principal, or current funds

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

29 Retained earnings, accumulated income, endowment, or other funds

30 Total net assets or fund balances

> [X]

31__Total liabilihes and net assets/fund balances

32,396,222.

35,710,598,

0.

0.

0.

0.

32,396,222.

35,710,598.

32,396,222.

35,710,598.

Part Ill | Analysis of Changes in Net Assets or Fund Balances

1

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

(must agree with end-of-year figure reporled on prior year's return) i 32,396,222,
2 Enter arnount from Part |, line 273 2 4,003,233,
3 Other increases not included in line 2 (itemize) M 3 0.
4 Addlines 1,2, and 3 4 36,399,455,
5 Decreases not included i ine 2 (itemize) » FMV > BASIS OF CONTRIBUTED STOCK 5 688,857.
8_Total net assets or fund balances at end of year (Iine 4 minus hing 5) - Part II, column {b), ine 30 6 35,710,598.
Form 990-PF (2005)
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Form 990-PF (2005) PROSPECT CREEK FOUNDATION 41-1736420 Page 3
[Part IV] Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e 9., real estate, (b),*fo’;”l’”agﬁa"s'gw (c? Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation mo., day, yr.) (mo, day, yr.)
1a LTCG FROM INVESTMENTS - SEE STATEMENT 13 VARIQUS VARIOQUS
b STCL, FROM INVESTMENTS - SEE STATEMENT 13% VARIOQUS VARIOQUS
¢ STCG FROM PARTNERSHIPS - SEE STATEMENT 12 VARIOQUS VARIOQUS
d LTCG FROM PARTNERSHIPS - SEE STATEMENT 12 VARIOQUS VARIOUS
g
(f) Depreciation allowed {g) Cost or other basis h) Gain or (loss)
(e) Gross sales price ) (or al'lowable) plus expense of sale (eg D)lUS (1) minus (g)
a 870,066.
b -12,469.
¢ 278,050.
d 1,300,695,
e

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69

(1) Gans (Col (h) gain mnus

L. {k), but not less than -0-) or
. 1) Adjusted basis k) Excess of col. (1) co
()} FMV as of 12/31/69 ¢ i)is of 12/31/69 (O)VGT col. {)), if any Losses (from col. (h))
) 870,066.
b -12.,469.
c 278,050.
d 1,300,695,
e
It gain, also enter in Part |, ine 7
2 Capital gan net Income or {net capital loss). {1 ?Ioss), enter -0- 1 Part |, ng 7 ) 2 2,436,342,
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
1 gain, also enter in Part |, ine 8, column (c).
It {loss), enter -0- in Part |, iine 8 3 N/A
ﬁ’art V | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on nef investment income.)
I section 4940(d)(2) applies, leave this part blank.
Was the organization liable for the section 4942 1ax on the disinbutable amount of any year n the base period? D Yes [Z] No

1f "Yes,” the organization does not qualiy under section 494

0(e) Do not complete this part

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

(2) () (c) i
Calendar ygﬁsfo?m%?aggglnnlng in) Adjusted quahfying distributions Net value of nonchantable-use assets (col. (%‘f‘é.'ﬁ’,‘(’,‘e‘g"b’yagg,_ ©)
2004 1,300,805, 29,854,450, .043572
2003 808,605. 27,078,496. .029862
2002 869,796. 25,311,646. .034363
2001 1,182,362. 26,927,840, .043909
2000 708,272. 24,312,222, .029132
2 Total of e 1, column (d) 2 .180838
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence 1f less than § years 3 .036168
4 Enter the net value of noncharitable-use assets tor 2005 from Part X, e 5 4 33,394,098,
5 Multiply tine 4 by hne 3 5 1,207,798,
6 Enter 1% of net investment income (1% of Part I, ine 27b) 6 33,653.
7 Add lnes 5and 6 7 1,241,451,
8 Enter qualtying distributions from Part X1, hine 4 8 1,386,756.

It ine 8 1s equal to or greater than line 7, check the box in Part Vi, hne 1b, and complete that part using a 1% tax rate.

See the Part VI mstructions

523521/01-05-08
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Form 990-PF (2005) PROSPECT CREEK FOUNDATION 41-1736420 Page 4
[PartVI| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see |nstruct|ons)

1a Exempt operating foundations described in section 4940(d)(2), check here P> D and enter "N/A” on line 1. !
Date of ruling letter: {attach copy of ruling letter if necessary-see instructions)
b Domestic organizations that meet the seclion 4940(e) requirements in Part V, check here p- m and enter 1% 1 33,653.
of Part 1, ine 27b
¢ All other domestic arganizations enter 2% of ine 27b Exempt foreign arganizations enter 4% of Part 1, ine 12, col. (b)
2 Taxunder section 511 {domestic section 4947(a)( 1) trusts and laxable foundations only Others enter -0-) 2 0.
3 Addhnes 1and?2 3 33,653.
4 Subllle A (income) tax (domeslic section 4347(a)(1) trusts and taxable foundations only Others enter -0-) 4 0.
5 Taxbased on investment income. Subtract ine 4 from line 3 1f zero or less, enter -0- 5 33,653.
6 Credis/Payments: :
a 2005 estimated tax payments and 2004 overpayment credited to 2005 6a 38,338.
b Exempt foreign argamzations - tax withheld at source 6b
¢ Tax paid with apphication for extension of ime to file (Form 8868) 6c 5,000.
d Backup withholding erroneously withheld 6d B ' t
7 Total credits and payments Add hines 6a througn 6d 7 43,338.
8 Enter any penalty for underpayment of estimated tax. Check here [:J it Form 2220 1s attached 8
9 Taxdue lfthe total of ines 5 and 8 1s more than line 7, enter amount owed | 9
10 Overpayment [f line 7 1s more than the total of lines 5 and 8, enter the amount overpaid » | 10 9,685.
Enter the amount of ine 10 to be. Credited to 2006 estimated tax p 9,685 | Refunded p- | 11 0.
| Part ViI-A | Statements Regarding Activities
1a Duning the tax year, did the organization attempt to influence any national, state, or focal legislation or did it participate or intervene in - |Yes| No
any pohtical campaign? 1a X
b Did it spend more than $100 duning the year (either directly or indirectly) for political purposes {see instructions for definition)? 1b X
If the answer 1s "Yes" to 1a or 1b, attach a detailed description of the activities and copres of any materials pubhshed or )
distributed by the organization in connectlion with the activities
¢ Did the orgamization file Form 1120-POL for this year? 1¢ X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year. ; N ’
(1) On the organization. > $ O . (2) Onorganization managers P $ 0. .
e Enter the reimbursement (if any) paid by the organization during the year for political expenditure tax imposed on organization
managers > $ 0.
2 Has the organization engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed descnption of the activities
3 Has the organization made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f “Yes, " attach a conformed copy of the changes 3 X
4a Did the organization have unrelfated business gross income of $1,000 or more duning the year? 4a | X
b U “Yes," has it filed a tax return on Form 990-T for this year? 4 | X
5 Was there a liquidation, termination, dissolution, or substantial contraction durning the year? 5 X
If "Yes," attach the statement required by General Instruction T
6 Asethe requirements of section 508(e) {relating to sections 4941 through 4945) satished either:
® By language 1n the governing instrument, or
® By state legistation that effectively amends the governing instrument so that no mandatory directions that conflict with the state faw
reman in the governing mstrument? 6 X
7 Did the arganization have at leasl $5,000 in assets at any time during the year? 7 X
If “Yes," complete Part Il, col (c), and Part XV
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P
MN
b If the answer Is "Yes" 1o ine 7, has the organization furmshed a copy of Form 990-PF to the Atlorney General (or designale)
of each state as required by General Instruction G? If "No,” attach explanation gb | X
9 s the organization claiming status as a private operating foundation within the meaning of section 4942(;)(3) or 4942(j)(5) for calendar
year 2005 or the taxable year beginning in 2005 (see mstructions for Part XIV)? If "Yes,* complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? it ves,” attach a schedule hsting ther names and addresses 10 X
11 Did the organization comply with the pubhc inspection requirements for its annual returns and exemption application? 11 X
Web site address > N/A
12 Thebooksaremncareof » JULIE PIRAS Telephone no. - 612-672-9603
Locatedat » 4900 IDS CENTER, MINNEAPQOLIS, MN ZiPs4 55402
13 Section 4947(a)( 1) nonexempt charitable frusts tiling Form 990-PF in heu of Form 1041 - Check here »
and enter the amount of tax-exempt nterest received or accrued during the year »| 13| N/A
gzﬁgg:}s Form 990-PF {2005)
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Form 990-PF (2005) PROSPECT CREEK FOUNDATION 41-1736420 Page 5
| Part Vil-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 f any item 1s checked in the "Yes" column, unless an exception applies. . Yes| No
1a Duning the year did the organization (either directly or indirectly). c s
(1) Engage mn the sale o1 exchange, or leasing of property with a disquaified person? D Yes [—X] No
(2) Borrow money from, lend money to, or othervase extend credit to (or accept il from)
a disquahfied person? D Yes le No
(3) Furmish goods, services, or taciities to (or accept them from) a disquahified person? !:] Yes [X] No .
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualtfied person® ]:] Yes [X’ No
(5) Transfer any income or assets to a disqualified person (or make any of ether available N
for the benefit or use of a disqualified person)? L Jves (XINo | . ‘ 1 1
(6) Agree to pay money or property to a government official? (Exception Check “No® B MK
if the organization agreed to make a grant 10 or to employ the official for a peniod after ) B}
termination of government service, If terminating within 90 days.) D Yes l_—fﬂ No g -
b If any answer 1s “Yes" to ta(1)-(6), did any of the acts fail 10 qualify under the exceptions described in Regulations S I B
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)? N/a ib
Organizations relying on a current notice regarding disaster assistance check here » f:] .
¢ Did the organization engage 1n a prior year in any of the acts described in 1a, other than excepted acts, that were not correcled
before the first day of the tax year beginning 1n 20052 1c X

2 Taxes on failure to distribute income (section 4942) (does not apply for years the organization was a private operating foundation ) ) I
defined in section 4942(3)(3) or 4342(1)(5)):
a At the end of tax year 2005, did the organization have any undistributed income (lines 6d and 6e, Part XIIf) for tax year(s) beginning
before 2005? (] ves [X] No
11 *Yes,” ist the years P , , ,
b Are there any years listed in 2a for which the organization 1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to alf years listed, answer “No™ and attach

statement - see nstructions ) N/A 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, hist the years here
> , . , . .
3a Did the organization hold more than a 2% direct or indirect inferest in any business enterprise at any time 1 -
during the year? [:] Yes E] No

b It "Yes,” did it have excess business holdings in 2005 as a result of (1) any purchase by the organization or disquahfied persons after
May 26, 1969, (2) the lapse of the 5-year peniod (or longer period approved by the Commissioner under section 4943(c){7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,

Form 4720, to deterrmine if the organization had excess business holdings in 2005 ) N/A 3b
4a Did the organization invest during the year any amount i a manner that would jeopardize its chantable purposes? 4a X
b Did the organization make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning wn 2005? 4b X
5a During the year did the orgamization pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (sechion 4945(e))? [ Jves X o
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? [ Jves X no
(3) Provide a grant to an individual for travel, study, or other similar purposes? [:] Yes [K] No
(4) Provide a grant to an organization other than a chantable, etc , organization desciibed in section
509(a){1), (2), or (3), o section 4940(d)(2)? [ Jves (X no
{5) Provide for any purpose other than religious, charitable, scientific, Iterary, or educational purposes, or for
the prevention of cruelty o children or ammals? D Yes ‘K] No
b If any answer 1s “Yes™ o 5a(1)-(5), did any of the transactions fail o qualify under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding cisaster assistance check here » E]
¢ If the answer 1s "Yes® to question 5a(4), does the organization claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A D Yes l:] No

If *Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the organization, during the year, receive any tunds, directly or indirectly, to pay premiums on
a personal benefit contract? [:] Yes IX] No
b Did the organization, duning the year, pay premums, directly or indirectly, on a personal benefit contract? 6b X

If you answered "Yes" to 6b, also file Form 8870

Form 980-PF (2005)

523541
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PROSPECT CREEK FOUNDATION

41-1736420

Information About Officers, Directors, Trustees, Foundation Managers, Highly Page &
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and theirr compensation.
d) Contbutions I
(a) Name and address hg?x)rsT glgr' 3,%‘3;? \é%[\?l?lgd (C)((l:tor:gfgg?g Emn °(”'° 2%%‘;"’,‘?',“:%0‘“”?"?‘ aéﬁ%ﬁ n ,e&%%r
to position enter -0-) c allowances
MARTHA CLARK ATWATER DIRECTOR
636 FERNDALE AVENUE
WAYZATA, MN 55391 0.00 0. 0. 0.
H B ATWATER, JR DIRECTOR
636 FERNDALE AVENUE
WAYZATA, MN 55391 0.00 0. 0. 0.
ELTIZABETH ATWATER CONNOLLY DIRECTOR
2010 JAMES AVENUE SOUTH
MINNEAPOLIS, MN 55405 0.00 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
{b) Title and average (d) contubutons to {e) Expense
(a) Name and address of each employee paid more than $50,000 ours per week {c) Compensation | tMPoseepenctiolns | ancount, other
devoted 1o position [3 allowances
NONE
Total number of other employees paid over $50,000 » | 0
3 Five highest-paid independent contractors for professional services. If none, enter "NONE."
(a) Name and address of each person paid more than $50,000 (b) Type of service {c) Compensation
NONE
Total number of others receiving over $50,000 for professional services » 0

[Part IX-A] Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities during the tax year. Include relevant statistical information such as the

number of arganizations and other beneficiaries served, conferences convened, research papers produced, etc.

Expenses

1 NONE

523551
01-05-08
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Form 990-PF (2005) PROSPECT CREEK FOUNDATION

41-1736420

Page 7

Part IX-B | Summary of Program-Related Investments

Describe the two larges! program-related investments made by the foundation dunng the tax year on hnes 1and 2.

Amount

1 NONE

Ait other program-related mvestments. See instructions.

3 NONE

Total. Add lines 1 through 3

>

Part X ’ Minimum Investment Return (Al domestic foundations must complete this part. Foreign foundations, see instructions.)

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

a Average monthly far market value of securities 1a 7.689,211.
b Average of monthly cash balances 1b 1,337,416.
¢ Far market value of all other assets 1c 24,876,013,
d Total (add hines 1a, b, and c) 1d 33,902,638.
e Reduction claimed for blockage or other factors reported on hnes 1a and
1c (attach detailed explanation) [ 1e | 0.
2 Acqusition indebtedness applicable to ine 1 assets 2 0.
3 Subtract hne 2 from hine 1d 3 33,902,638.
4 Cash deemed held for charriable actities Enter 1 1/2% of line 3 (for greater amount, see nstructions) 4 508,540.
5 Netvalue of nonchartable-use assets Subiract ine 4 from hine 3. Enter here and on Part V, ine 4 5 33,394,098.
6 Minimum investment return Enter 5% of ne 5 [ 1,669,705.

Part XI Distributable Amount (see instructions) (Section 4942(j)(3) and ())(5) private operating foundations and certain

foreign organizations check here & [ ] and do not complete this part.)

1 Mimimumnvestment return from Part X, hine 6

1,669,705.

2a Tax on nvestment income for 2005 from Part VI, ine 5 2a 33,653,

b Income tax for 2005. (This does not include the tax from Part V1.) 2b 20,480,

¢ Add lines 2a and 2b 2c 54,133.
3 Distributable amount before adjustments. Subtract line 2¢ from ling 1 3 1,615,572,
4 Recoveries of amounts treated as qualifying distributions 4 8,680.
5 Addlnes3and4 5 1,624,252,
6 Deduction from distriputable amount (See instructions) 6 0.
7 Distnbutable amount as adjusted. Subtract ine 6 from line 5. Enter here and on Part X, hne 1 7 1,624 Ll5 2.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) 1o accomphish charitable, etc , purposes.

a Expenses, contributions, gifts, etc. - total from Part |, column (d), hine 26 13 1,386,756.

b Program-related investments - {otal from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc, purpases 2
3 Amounls sel aside for specific chantable projects that satisty the

a Susability test {prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4 Qualifying distnbutions Add lines 1a through 3b. Enter here and on Part V, line 8, and Part X1I, hine 4 4 1,386,756,
5 Organizations that qualify under section 4940(e) for the reduced rate of 1ax on net investment

income Enter 1% of Part |, ine 27b 5 33,653.

6 Adjusted quahfying distnbutions Subtract line 5 from hne 4 6 1,353,103.

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

4940(e) reduction of tax in those years.

523561
01-05-06
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Form 990-PF (2005)

PROSPECT CREEK FOUNDATION

41-1736420  Pages

Part XIll | Undistributed Income (see instructions)

1 Distributable amount for 2005 from Part XI,
ne 7
2 Undistrbuted income, If any, as of the end ot 2004
a Enter amount for 2004 only
b Total for prior years

{a)

(b)
Corpus Years prior to 2004

{c)
2004

(d)
20056

1,624,252,

1,366,800.

3 Excess distributions carryover, if any, to 2005:
afrom 2000

b From 2001

¢ From 2002

dFrom 2003

e From 2004

t Total of hnes 3a through e
4 Qualfying distnbutions for 2005 from
PartXt,med. ™ $__ 1, 6386,756.

a Applied to 2004, but not more than hine 2a

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

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

d Apphed t0 2005 distributable amount

e Remaining amount distributed out of corpus

5 Excess distributions carryover apphied to 2005

(Il an amount appears in column (d), the same amount

must be shown in cofumn (a) )

6 Enterthe nettotal of each column as
indicated below:

a Cotpus Add hnes 31, dc, and 4e Subtract hne 5
b Prior years' undistributed income Subtract
line 4b from line 2b

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

d Subtract line 6¢ from line 6b. Taxable
amount - see structions
e Undistributed income for 2004 Subtract line
4a from line 2a. Taxable amount - see mstr,
t Undistributed income for 2005. Subltract
lines 4d and 5 from hine 1. This amount must
be distributed in 2006
7 Amounts treated as distributions out of
corpus to salisfy requirements imposed by
section 170(b)(1)(E) or 4942(q)(3)
8 Excess distributions carsyover from 2000
not apphed on line 5 or hne 7
9 Excess distributions carryover to 2006
Subtract hines 7 and 8 from line 62
10 Analysis of hne 9
a Excess from 2001

1,366,800,

19,956.

1,604,296.

b Excess from 2002

¢ Excess from 2003

d Excess from 2004

e Excess from 2005

523571
01-05-08

07561005 131839 21904
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Form 990-PF (2005) PROSPECT CREEK FOUNDATION 41-1736420 Page 9
[ Part XIV I Private Operating Foundations (see instructions and Part Vll A, questton 9) N/A
1 a If the foundation has receved a ruling or determination letter that 1t 1s a private operating
foundation, and the ruling is effective for 2005, enter the date of the ruling »
b Check box to indicate whether the organization is a private operating foundation described in section [:] 4942())(3) or D 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
ncome from Part | or the mimimum {a) 2005 {b) 2004 {c) 2003 {d) 2002 (e) Total

investment return from Part X for
each year listed

b 85% of hne 2a

¢ Qualifying distributions from Part X1,
line 4 for each year listed

d Amounts included in hine 2¢ not
used drrectly for active conduct of
exempt activities

e Qualfying distributions made directly

for active conduct of exempt activities.

Subtract ine 2d from line 2¢
3 Complete 33, b, or ¢ for the
alternative test rehed upon
a “Assels” alternative test - enter
(1) Value of all assets

{2) Value of assets qualifying
under section 4942())(3)(B)(1)
b "Endowment” alternative test - enter
2/3 of mimmum investment return
shown in Part X, hine 6 for each year
listed

¢ “Support” alternative test - enter:

(1) Total support other than gross
investment iIncome (Interest,
dividends, rents, payments on
secunties loans (section
512(a)(5)), or royalties)

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

(3) Largest amount of support from
an exempt orgamzation
(4) Gross invesiment income

[ Part XV | Supplementary Information (Complete this part only if the organization had $5,000 or more in assets
at any time during the year-see page 26 of the instructions.)

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d){2).)

H B ATWATER, JR

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

NONE

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

Check here » I:] if the organization only makes contributions 10 preselecled charitable organizahons and does not accept unsolicited requests for funds. If
the organization makes gifis, grants, etc. (see structions) to indviduals or oiganizations under other conditions, complete tems 2a, b, ¢, and d.

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

MARTHA C. ATWATER

636 FERNDALE AVENUE, WAYZATA, MN 55391

b The form in which applications should be submitted and information and materials they should include:
IN WRITING WITH SUPPORTING MATERIALS INDICATING CHARITABLE PURPOSE

¢ Any submission deadhnes:
N/A

d Any restrictions or hmitations on awards, such as by geographical areas, charitable figlds, kinds of nstitutions, or other factors:

N/A

523581/01-05-08

07561005 131839 21904
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Form 990-PF (2005) PROSPECT CREEK FOUNDATION

41-1736420 Page 10

[Part XV| Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient It recipient is an individual,
show any relationship to Fouqdah(:n Purpossl: %I %ram ar Amount
any foundation manager status o contribution
Name and address (home or business) or substantial cantributor recipient
a Paid dunng the year
SEE STATEMENT 11 1377365.
Total » 3a 1377365,
b Approved for future payment
NONE
Total » 3b 0

52360 1/01-05-08

07561005 131839 21904
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Form 990-PF (2005) PROSPECT CREEK FOUNDATION 41-1736420  Page 11
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
Buéﬁl)ess {b) el (d) Related or exemp
1 Program Service revenue; code Amount code Amounl function income
a
b
¢
d
e
f

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash
Investments

Dwidends and interest from secuiilies 14 149,147,
Net rental income or (loss) from real estate ) : -

a Debi-financed property

b Not debt-financed property

6 Nel rental income or (loss) from personal

n

w

o

[5,]

property
7 Other investment income 14 1,607,091.
8 Gain or (loss) from sales of assets other
than mventory 18 2,436,342,
g Net income or (loss) from special evenls
10 Gross profit or (loss) from sales of inventory
11 QOther revenue
a
b
c
d
e
12 Subtotal. Add columns (b), (d), and (e) 0. 4,192,580. 0.
13 Total Add line 12, columns (b), (d), and (e) 13 4,192,580.

(See worksheet in Iine 13 instructions to verdy calculations.)

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

Line No. Explain below how each actvity for which income 1s reported in column (&) of Part XVI-A contributed importantly to the accomphishment of
v the organization's exempt purposes (other than by providing funds for such purposes)
33.05-06 Form 990-PF (2005)
11
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Form 990-PF (2005) PROSPECT CREEK FOUNDATION 41-1736420  Page12
Part XVIl| Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the orgamzation directly or indirectly engage 1n any of the following with any other organizatton described in section 501(c) of * |Yes| No
the Code (other than section 501(c)(3) organizations) or in section 527, relating 10 political organizations? ’ ) '
a Transfers from the reporting organization to a noncharitable exempt organization of:
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions: ’
(1) Sales of assets to a nonchanitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2}) X
(3) Rental of facilittes, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b{4) X
(5) Loans or loan guarantees 1b{5} X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of faciities, equipment, mailing hists, other assets, or paid employees fc X
d If the answer to any of the above 1s "Yes,” complete the following schedule Column (b) should always show the fair market value of the goods, other assets.
or services given by the reporting organization. If the organization recewved less than fair market value in any transaction or sharing arrangement, show n
column (d) the value of the goods, other assets, or services received.
{a)Line no {b) Amount involved (c) Name of noncharitable exempt organization {d) Description of transfers transactions, and sharing arrangements
N/A
2a s the organization directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
In section 501{c) of the Code (other than section 501(c)(3)) or in section 5277 [:] Yes No
b If“Yes,” complete the following schedule.
(a) Name of orgamization {b) Type of organization {c) Description of reiationship
N/A
Under penalttes of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the bes! of my knowledge and behef, it 1s true, correct,
and complete Declaralion of preparer {other than taxpayer or fidyciary) is based on all infermation of which preparer has any knowledge
) Bt ) 19 /22/65 yP
e Signature of Oilica or trustee g Date ° } Title
::: Preparer's } D% Che-ck if Preparer's SSN or PTIN
3 U'g%‘ signature ;\/ﬂ A A 07 gﬁllfnloyed » [ ]| PO0068340
l-lé g; Fitm § name (or yours LARS(%] ALLE‘?/W SHAIR & CO., LLP END 41-0746749
& 2| 1seit employed) 220 SOUTH SIXTH STREET, SUITE 300
adiess and ZIPcode I MINNEAPOLIS, MN 55402 Phoneno. 612-376-4500
Form 990-PF (2005)
523621
01-05-08
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Schedule B Schedule of Contributors

(Form 990, 990-EZ, or OMB No 1545-0047

990-PF) Supplementary Information for 2005
T -
E\f:i’;r::&:;::‘;e:a‘"y hine 1 of Form 990, 990-EZ, and 990-PF (see instructions)
Name of organization Employer identification number
PROSPECT CREEK FOUNDATION 41-1736420
Organization type {check one)
Filers of: Section:
Form 930 or 990-EZ [:] 501(c)( ) (enter number) organization

4947(a)(1) nonexempt charitable trust not treated as a pnvate foundation
527 political organization
Form 9390 PF

501(c)(3) exempt private foundation

4947 (a)(1) nonexempt chantable trust treated as a private foundation

00X OO0

501(c)(3) taxable private foundation

Check if your organization 1s covered by the General Rule or a Special Rule. (Note: Only a section 501(c)(7), (8), or (10) organization can check boxes
for both the General Rule and a Special Rule-see instructions )

General Rule-

[Xl For organizations fiing Form 990, 990 EZ, or 990-PF that received, during the year, $5,000 or more (in money or property) from any one
contnbutor (Complete Parts | and I1)

Special Rules-

D For a section 501(c)(3) organization filing Form 990, or Form 990 EZ, that met the 33 1/3% support test under Regulations
sections 1 509(a) 3/1 170A-9(e) and received from any one contributor, during the year, a contnbution of the greater of $5,000 or 2%
of the amount on line 1 of these forms (Complete Parts | and Il')

I___] For a section 501{(c)(7), (8), or (10) organization fiing Form 990, or Form 990 EZ, that received from any one contnbutor, during the year,
aggregate contrnbutions or bequests of more than $1,000 for use exclusively for rehgious, chantable, scientific, Iiterary, or educational
purposes, or the prevention of cruelty to children or amimals (Complete Parts 1, i, and 1ll)

l:] For a section 501(c)(7), (8), or {10) orgaruzation filing Form 990, or Form 890 EZ, that received from any one contributor, during the year,
some contnbutions for use exclusively for religious, chantable, etc , purposes, but these contributions did not aggregate to more than
$1,000 (if this box 1s checked, enter here the total contributions that were received during the year for an exclusively religious,
charitable, etc , purpose Do not complete any of the Parts unless the General Rule applies to this organization because it received
nonexclusively religious, charitable, etc , contributions of $5,000 or more during the year ) > 3

Caution: Organizations that are not covered by the General Rule and/or the Special Rules do not file Schedule B (Form 990, 990-EZ, or 990-FF), but
they must check the box in the heading of therr Form 990, Form 990-EZ, or on line 2 of their Form 990-PF, to certify that they do not meet the filng
requirements of Schedule B (Form 990, 990-E2, or 990-FF)

LHA For Paperwork Reduction Act Notice, see the Instructions Schedule B (Form 990, 990-EZ, or 990-PF) (2005)
for Form 990, Form 990-EZ, and Form 990-PF.

523451 02-01-06
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Schedule B (Form 680, €80 EZ, or 990-PF) (2005)

Page 1 ot 1 ol Part 1

Name of organization

PROSPECT CREEK FOUNDATION

Employer identiication number

41-1736420

Part |

Contributors (See Specific Instructions )

(a)
No.

(b)
Name, address, and ZIP + 4

{c)

Aggregate contributions

(d)
Type of contribution

1

H. B. ATWATER

636 WEST FERNDALE ROAD

$ 1,3315,990.

WAYZATA, MN 55391

Person D
Payroll D
Noncash m

{Complete Part Il if there
1s a noncash contribution )

(a)
No.

(b}

Name, address, and ZIP + 4

(c)

Aggregate contributions

(d)
Type of contribution

Person D
Payroll D
Noncash [ ]

(Complete Part Il if there
Is a noncash contribution )

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Aggregate contributions

{d)

Type of contribution

Person [:]
Payroll D
Noncash [ ]

(Complete Part Il if there
1s a noncash contribution')

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Aggregate contributions

(d)
Type of contribution

Person [:]
Payroll D
Noncash [ |

{Complete Part Il if there
1s a noncash contribution )

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Aggregate contributions

(d)
Type of contribution

Person [:I
Payroll [:]
Noncash [ ]

(Complete Part Il if there
Is a noncash contnbuton )

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Aggregate contributions

(d)
Type of contribution

Person D
Payroll ]
Noncash [ ]

(Complete Part Il if there
1s a noncash contribution )

523452 02-01-06

07561005 131839 21904
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Schedule B (Form 660, 880-EZ, or 980 PF) (2005) Page 1 of 1 of Pan Il
Name of organization Employer identification number
PROSPECT CREEK FOUNDATION 41-1736420
Partll Noncash Property (See Specific Instructions )
(a)
(c)
No.
L (b) FMV (or estimate) (d)
from Description of noncash property given Date received
Part i (see instructions)
26,400 SHARES OF GENERAL MILLS STOCK
1
$ 1,315,990 12/14/05
(a) ©
No.
° ] (b) FMV (or estimate) () 3
from Description of noncash property given - Date received
Part] {see instructions)
$
(a)
()
No.
° (b) FMV (or eshimate) (d)
from Description of noncash property given . Date recetved
Part | (see instructions)
$
(a)
(c)
No.
° e (b) FMV (or estimate) (@)
from Description of noncash property given Date received
Part| (see mstructions)
$
(a)
(c)
No.
° . (b) FMV (or estimate) @
from Description of noncash property given . . Date received
Part | (see instructions)
|
|
|
\ $
i
\ {a)
(c)
! No. {b) . {d)
! from Description of noncash property given FMV .(or est@ate) Date recerved
Part1 (see instructions)
$
523453 02-01-08 Schedule B (Form 990, 990-EZ, or 990-PF) {2005)
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PROSPECT CREEK FOUNDATION

41-1736420

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 1

CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
DIVIDENDS 76,573. 0. 76,573.
INTEREST 85,920. 0. 85,920.
PURCHASED INTEREST -13,346. 0. -13,346.
TOTAL TO FM 990-PF, PART I, LN 4 149,147. 0. 149,147.
FORM 9950-PF OTHER INCOME STATEMENT 2
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
PARTNERSHIP K-1 INCOME 1,592,211. 825,729. 1,592,211.
MISCELLANEOUS INCOME 14,880. 0. 14,880.
TOTAL TO FORM 990-PF, PART I, LINE 11 1,607,091. 825,729. 1,607,091.
FORM 990-PF ACCOUNTING FEES STATEMENT 3
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 7,970. c. 0. 7,970.
TO FORM 990-PF, PG 1, LN 16B 7,970. 0. 0. 7,970.
FORM 950-PF OTHER PROFESSIONAL FEES STATEMENT 4
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT MANAGEMENT FEES 45,924. 45,924. 0. 0.
TO FORM 990-PF, PG 1, LN 16C 45,924. 45,924. 0. 0.

07561005 131839 21904
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PROSPECT CREEK FOUNDATION

41-1736420

FORM 990-PF TAXES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
2004 990-PF EXTENSION 27,000. 0. 0. 0
2004 990-T EXTENSION 1,000. 0. 0. 0
2005 990-PF ESTIMATES 25,000. 0. 0. 0
2005 990-T BALANCE DUE 19,632. 0. 0. 0
2004 MINNESOTA FILING FEE 25. 0. 0. 0
TO FORM 990-PF, PG 1, LN 18 72,657. 0. 0 0
FORM 9390-PF OTHER EXPENSES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
MISCELLANEOUS EXPENSE 1,421. 0. 0. 1,421.
TO FORM 990-PF, PG 1, LN 23 1,421. 0. 0. 1,421.

FORM 990-PF

U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS

STATEMENT 7

DESCRIPTION

SEE STATEMENT 15

TOTAL U.S. GOVERNMENT OBLIGATIONS

TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS

TOTAL TO FORM 9S0-PF, PART ITI,

07561005 131839 21904

U.S. OTHER FAIR MARKET
Gov'T GOovV'T BOOK VALUE VALUE
X 1,657,309. 1,657,309.
1,657,309. 1,657,309,
1,657,309. 1,657,309.

LINE 10A
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PROSPECT CREEK FOUNDATION

41-1736420

FORM 9590-PF CORPORATE STOCK

STATEMENT 8

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE
SEE STATEMENT 15 4,933,434, 5,804,079.
TOTAL TO FORM 990-PF, PART II, LINE 10B 4,933,434. 5,804,079.
FORM 990-PF CORPORATE BONDS STATEMENT 9
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
SEE STATEMENT 15 0. 0.
TOTAL TO FORM 990-PF, PART II, LINE 10C 0. 0.
FORM 990-PF OTHER INVESTMENTS STATEMENT 10
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
PARTNERSHIPS - SEE STATEMENT 15 24,825,086. 24,825,086.
TOTAL TO FORM 9S50-PF, PART II, LINE 13 24,825,086. 24,825,086.

18
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PROSPECT CREEK FOUNDATION

41-1736420
2005 FORM-PF
NAME ADDRESS PURPOSE AMOUNT
Abbott Northwestern Hospital -Virginia Piper 800 East 28th Strect, Mmneapolis, MN 55407-3799 Operational 5,000
Adnussion Possible 450 North Syndicate St, Suite 200, St Paul, MN 55104 Operational 3,500
Amencan Museum of Natural History Central Park West at 79th Street, New York, NY 10024 Operational 500
Bay Arca Ridge Trail Council 1007 General Kennedy Ave, Suite 3, San Francisco, CA 94129 Operational 500
Boys & Girls Clubs of St Helena 1420 Tainter St, St Helena, CA 94574 Operational 1,000
Chamber Music in Napa Valley 4050 Spring Mountain Road, St Helena, CA 94574 Opcrational 1,000
Chili Ball 2004 L Clinic Ole, 1141 Pear Tree Lane, Suite 100 Napa, CA 94558 Operational 500
Dawn Redwood Trust 624 Taylor St San Francisco, CA 94102 Operational 500
Fine Arts Museum of San Francisco 233 Post Street, San Francisco, CA 94108 Operational 15,000
Franconia Sculpture 20665 Lake Blvd , Shafer, MN 55074 Operational 1,000
Guthne Theater 725 Vineland Place, Minneapolis, MN 55403 Operational 35,000
Hoover Institution Stanford Umiversity, Stanford, CA 94305-6010 Operational 5,000
Music in the Vineyards PO Box 6297, Napa, CA 94581 Operational 1,000
Napa Valley Hentage Fund ;PO Box 162, St Helena, CA 94574 _ Operational _ 1,000
Napa Valley Museum 55 President's Circle, Yountwille, CA 94559 Operational 6,875
Napa Valley Opera House 2407 Calhformia Blvd , Napa, CA 94558 Operational 1 15,000
Pomona College 550 North College Avenue, Claremont, CA 91711-6306 Operational f 25,000
Princeton Club of Minnesota PO Box 46, Princeton, NJ 08544 Operational | 250
San Francisco Museum of Modern Art 151 Third Street, San Francisco, CA 94103 Operational | 57,340
Schwab Fund for Chantable Giving 1101 Montgomery Street, San Francisco, CA 94104 Operational 1,100,000
St Helena Hospital Foundation 650 Samitanum Road, Deer Park, CA 94576 Operational 12,200
Stanford Graduate School of Busincss 518 Mcmorial Way, Stanford, CA 94305 Operanonal 15,000
Tellunde Historical Museum PO Box 1597, Telluride, CO 81435 Operational 5,000
The Great Northem Alliance PO Box 15715, Minneapolis, MN 55415 Operational i 5,000
The Thacher School 5025 Thacher Road, Oja1, CA 92023 Operational | 5,000
Walker Art Center 725 Vineland Place, Minneapolis, MN 55403 Operational | 60,200
| |
TOTAL ; | I 1,377,365

STATEMENT _lt




PROSPECT CREEK FOUNDATION
41-1736420
2005 FORM-PF

PARTNERSHIP STCG LTCG

ASPEN PARTNERS - SERIES A (3,344) 111,800
BAUPOST VALUE LP -1 11,670 26,099
FARALLON CAPITAL PARTERNS, L P ) 107
FARALLON CAPTIAL OFFSHORE 534,410
PRIME-SCRC LP 1 1
VALUEACT CAPITAL PARTNERSII, L P 234,808 145,290
SPO PARTNERS 1], L.P. 34916 480,743
FCO - WATERSHED CAPITAL PARTNERS 1,858
FCOI'Il - WATERSHED CAPITAL PARTNERS 387

TOTALS FROM PARTNERSHIPS 278,050 1,300,695

STATEMENT 1\




PROSPECT CREEK FOUNDATION
41-1736420
2005 FORM 990-PF

Bears Stearn
Morgan Stanley Dean Witter #568

Morgan Stanley Dean Witter #3559

(12,469)

STCG

(12,469)

LTCG

190,129

679,937

870,066

STATEMENT |3



McDonald Capital Investors
REALIZED GAINS AND LOSSES

Prospect Creek Foundation
From 01-01-05 Through 12-31-05

Gain Or Loss
Open Close Cost
Date Date Quantity Security Basis Proceeds Short Term Long Term
07-21-03  03-30-05 1,700 Clorox 75,733 81 107,311 95 31,578 14
07-23-03  03-30-05 2,100 Clorox 92,823 27 132,561 81 39,738.54
07-23-03  03-31-05 500 Clorox 22,100 78 31,501 91 9,401.13
07-23-03  04-07-05 100 Clorox 4,420.16 6,452 74 2,032 58
07-25-03  04-07-05 1,000 Clorox 44,168 99 64,527 36 20,358 37
07-10-03  04-20-05 650 Progressive Corp. 47,413 11 59,363.39 11,950 28
07-10-03  05-09-05 500 Progressive Corp. 36,471 62 46,725 19 10,253 57
07-10-03  05-17-05 600 Progressive Corp. 43,765 95 56,081.39 12,315 44
07-17-03  05-20-05 900 Progressive Corp 61,789.53 84,821.84 23,032.31
12-10-03  06-09-05 400 Liz Claiborne 13,749 44 16,348.19 2,598 75
07-10-03  07-28-0S 600 Iron Mountain Inc 15,203.52 19,771 86 4,568 34
09-09-03 07-28-05 750 Iron Mountain Inc 18,036 95 24,714 83 6,677 88
08-09-04 09-29-05 55,000 12 Technologies 49,456 25 54,837 50 538125
5250% Due 12-15-06

07-22-03  12-16-05 2,200 Cardinal Health Inc 140,622.43 150,865 02 10,242.59
TOTAL GAINS 000 190,129 17
TOTAL LOSSES 000 0.00

665,755.81 855,884.98 0.00 190,129.17
TOTAL REALIZED GAIN/LOSS 190,129 17
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