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SCANNED NOV 2 9 2010

.
99 0 -P F Return of Private Foundation OMB No_1545-0052
Form or Section 4947(a)(1) Nonexempt Charitable Trust
Department of the Treasury . Treated as a Private Foundation 2@0 9
Intemal Revenus Servce Note: The foundation may be able to use a copy of this return to satisfy state reporting requirements
For calendar year 2009, or tax year beginning , 2009, and ending , 20
G Check allthatapply. | |Imtial return |_, Initial return of a former public charity I_] Final return
Amended return [—] Address change [_I Name change
i Name of foundation A Employer identification number
Use the IRS |[THE KATHLEEN B. AND CHARLES R. WALGREEN III
label. FOUNDATION 36-3486435
Otherwise, | Number and street (or P O box number if mail is not delivered to street address) Room/suite | B Tetephone number (se6 page 10 of the imstructions)
print C/0 FRIEDMAN & HUEY ASSOCIATES, LLP
ortype. 11313 W 175TH STREET (708) 799-6800
See Specific .
Instructions. | C'ty of town, state, and ZIP code C M exempuon spplicatons > H
D 1. Foreign organizations, check here >
HOMEWOOD ’ IL 60430 2. Foreign organizations meeting the
H_Check type of organization [ X | Section 501(c)(3) exempt private foundation iy o o and e > ]
Section 4947(a)(1) nonexempt chantable trust Other taxable private foundation £ Il prvats foundatin status was teminatsd
I Fair market value of all assets atend [J Accounting method [_X] Cash—L_| Accrual under section S07(b){1)(A). check here . > D
Of year (from Pal't I/: COI (C): llne Othel" (specify) ______________________ F if the foundation s in a 60-month termination
16) » $ 5,351,425. (Part I, column (d) must be on cash basis ) under section 507(b)(1)(B), check here , B> r_|
MAnalysis of Revenue and Expenses (The (d) Disbursements
total of amounts in columns (b), (c), and (d) (a) Revenue and (b) Net investment (¢) Adjusted net for charitable
may not necessanly equal the amounts in e"pgggﬁz per income income purposes
column (a) (see page 11 of the instructions) } (cash basis only)
1 Contnbutions, grfts, grants, etc , received (attach schedule) |, ) ] : e s
2 ook - [ X] 308 cundaton s notrequred'o — - - \ S
3 iInterest on savings and temporary cash investments 123 123. ATCH 1 .
4 Dividends and interest from securities , 121,199/ 121,199. ATCH 2 !
5a GrOSSTENS . o v v o v v e e e s e s : R
b Net rental income or (loss) i ’
g 6 e gon.nlong romactessenemne o, |___T2200 P04 —
] assets on line 6a ! ! g : - Sk I - o
E 7 Capitai gain net income (from Part IV, ine 2) . _ : — : K !
8 Net short-term capitalgan . . . . ... .. : s . :
9 Income modifications « - ¢+« - ¢ o s e e N :
10 a Gross sales less retums . - . e,
and allowances = + - « - .
b Less Costof goods sold !
¢ Gross profit or (loss) (attach schedule) | | | s
11 Other income (attach schedule) , ., . . . .
142 Total Add lines 1 through 11 . . . . . . . . -414,317, 121,322.
13 Compensation of officers, directors, trustees, etc 0
» 14 Other employee salaries ?nd wages , . ...
Z, 15 Pension plans, employee benefits , . . . . .
@ |16a Legal fees (attach schedule) . .,
3| b Accounting fees (attach schedule)ATCH 3 13,500, 0. 0. 13,500.
$ ¢ Other professional fees (attach schedule) .*. . 27,7534 27,753.
S|17 interest, . . . NOV. 15200
E 18 Taxes (attach schedule) (see page 14 of the Instrucuon:)( * 3,654 3,654.
E 19 Depreciation (attach schedule) and depletion,
'g 20 Occupancy . ..., LRI R
-g 21 Travel, conferences, dnd'meetings , . . . . .
® (22 Printing and publications . ., .......
E’ 23 Other expenses (attach schedule) ATCH 6 3394 339.
E 24 Total operating and administrative expenses.
a Add tines 13through23 ... ....... 45,246, 31,407 | 0. 13,839.
°© 25 Contnibutions, gifts, grantspaid . . . . . . . 390, 6004 390, 600.
126 Total expenses and disbursements. Add lines 24 and 25 435,846 31,407. 0. 404,439.
27 Subtract line 26 from line 12 - e ’ . o
aE of over exp and disb .. -850,163] .- . .
b Net Investment income (if negative, enter -0-) ) P 89,915, RIS
¢_Adjusted net Income (if negative, enter -0-). . |’ S : -0- - - "
For Privacy Act and Paperwork Reduction Act Notice, see page 30 of the Instructions. * ATCH 4 ysa ** ATCH 5 Form 990-PF (2009) )
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Form $90-PF (2009)

36-3486435

Page 2

I Balance Sheets dosomuon Colum shoud be for end.of year | ——Beginning of year End of year
amounts only (See instructions ) (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash-non-interest-beanng , . . . . . . .. .. ... ... 122,333. 73,356. 73,356.
2 Savings and temporary cashinvestments , , , . . ... ...
3 Accounts receivable » __
Less allowance for doubtful accounts ™ __
4 Pledgesrecevable »___
Less allowance for doubtful accounts ®» _
5 Grantsrecevable | ., ., . .. .............
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 16 of the instructions)
7  Other notes and loans receivable (attach schedute) » _
Less' allowance for doubtful accounts ®» ____
@a| 8 Inventores forsaleoruse . . . ... ...........
8 9 Prepaid expenses and deferredcharges , ., . ... ......
&, 10 a8 Investments - U S and state govemment obligations (attach schedule)
b Investments - corporate stock (attach schedule) , ., , ., . . .. 3,098,156. 2,386,128. 3,262,858.
¢ Investments - corporate bonds (attach schedule), , . . . . . .
11 Investments - land, buildings, >
and equipment basis  00¥ _ o e o
Less accumulated depreciation
(attach schedule) = oo
12 Investments - mortgageloans , , ., . ... ... ......
13 Investmenls-other(attachschedule)_ATCH_ 7 ______ 2,307,867. 2,214,866. 2,014,041.
14 Land, buldings, and >
equpment basis 0¥ e __
Less accumulated depreciation »
(attach schedule) @ e
15  Other assets (descrbe » ATCH 8 ) 6,638. 1,170. 1,170.
16 Total assets (to be completed by all filers - see the
instructions Also, seepage,iteml) . . . .. .. ...... 5,534,994. 4,675,520. 5,351,425.
17  Accounts payable and accruedexpenses , . ., ... ..
18 Grantspayable , , . . . ..., ..............
$|19 Deferredrevenue , . ., ., .., ..............
‘_E' 20 Loans from officers, directors, trustees, and other disqualffied persons
_ﬁ 21 Mortgages and other notes payable (attach schedule) , _ , . .
- 22 Other habities (describe ™ ATCH_ 9 _ _ _ ________ ) 9,311. 0.
23  Total liabilities (add lines 17 through22) . . . ... .. ... 9,311. 0.
Foundations that follow SFAS 117, check here >|__|
and complete lines 24 through 26 and lines 30 and 31.
g 24 Unrestricted . . . . . .. ... .. e
§|25 Temporarilyresticted | . . .. .. ... ..........
@26 Permanentlyrestricted . . . . ... ... ... .......
B Foundations that do not follow SFAS 117,
c check here and complete lines 27 through 31. »
6|27 Capital stock, trust principal, or current funds _ . . . . . . . . 20,154. 20,154.
% 28  Paid-in or capital surplus, or land, bidg , and equipmentfund | | | | .
3 29 Retained earnings, accumulated income, endowment, or other funds , , > ! 505 ! 529. 4, 655 ’ 366.
f 30 Total net assets or fund balances (see page 17 of the
z NSHUCHONS) . . . . . . .. 5,525,683. 4,675,520.
31 Total liabllities and net assets/fund batances (see page 17
Of the inStruchons) . . . . v v v v v v u e e e . 5,534,994. 4,675,520.
[E Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part Il, column (a), ine 30 (must agree with
end-of-year figure reported on prioryears feturn) | | .. ... ... ... ... 1 5,525, 683.
2 Enter amount from Part I' Ime 27a ...................................... 2 _850 ! 1 63 :
3 Otherincreases not included in line 2 (temize)p___ 3
4 Add"neS1'2' and3 ............................................. 4 4’675’520'
5 Decreases notincluded in line 2 (temize}pp__ 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part Il, column (b), lne 30 . . . . . 6 4,675,520.
Form 990-PF (2009)
JSA

9E1420 1 000

5BD5U8 A285

PAGE 3



Form 990-PF (2009) 36-3486435 Page 3
Capital Gains and Losses for Tax on Investment Income
R
(a) List and describe the kind(s) of property sold (e g, real estate, ﬁ‘éluu%'é égzaﬁg ((d) D%te sold
2-story brick warehouse, or commen stock, 200 shs MLC Co ) Dperese | (mo, day, yr) mo , day, yr)

1a SEE PART IV SCHEDULE
b
c
d
e
(e) Gross sales prce O D alowabie) s expense of sl (@ ps () minws (9
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col (h) gain minus
R B ey * e
a
b
c
d
e
. If gain, also enter in Partl, ine 7
2 Capital gain net Income or (net capitalloss) . . . . . It (gloss), enter -0- in Part |, ine 7 } 2 -535, 639.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, ine 8, column (c) (see pages 13 and 17 of the instructions) }
If (loss), enter-0-inPart |, Ine 8. . . . . . . . . i i i i it i e e 3

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

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

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

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?

If "Yes," the foundation does not qualfy under section 4940(e) Do not complete this part

|:|YesNo

1 Enter the appropriate amount in each column for each year

see page 18 of the instructions before making any entries

(a) (9
(b) (c)
Calendar%g:ﬂgigxogezfg?@nnmg in) Adjusted qualfying distnbutions Net value of nonchantable-use assets (col ?Qﬁ'gﬂ,‘;‘;‘;";j‘c’& ©)

2008 461,741. 5,908,699. 0.078146
2007 214,366. 7,703,104. 0.027829
2006 355,007. 7,261,932. 0.048886
2005 392,634. 6,826,699. 0.057514
2004 343,790. 6,410,856. 0.053626
2 Totalofline 1, column(d) . . ... ... ... ... ... ... 2 0.266001

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 iflessthan5years , . . . .. ... .. 3 0.053200
4 Enter the net value of noncharitable-use assets for 2009 from Part X, line5 4 4,730,720.
5§ Multiplyhnedbyline3 | e 5 251,674.
6 Enter 1% of net nvestment income (1% of PartI,ne 27b) . . . .. ... . 6 899.
7 Add I'nessande .......................................... 7 252,573.
8 Enter qualifying distributions from Part XIl, ined . . . .. ... 8 404,439.

If 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 instructions on page 18

JSA
9E 1430 1 000
5BD5U8 A285

Form 990-PF (2009)
PAGE 4
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990-PF (2009) 36-3486435

Page 4

Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see page 18 of the instructions)

Exempt operating foundations descnbed 1n section 4940(d)(2), check here P> ’_l and enter "N/A" on line 1
Date of ruling or determination letter _ _ _ _ _ {attach copy of ruling letter If necessary - see Instructions)
Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 899.
here andenter 1% of Part LINe27b . . . . . . ... ... ...
All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4%
of Part |, line 12, col (b)
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
ADAINES 18002 | | . ot 3 899.
Subtitle A (Income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter-0-) , ., ., | 4 0.
Tax based on investment income. Subtract line 4 from line 3 !f zeroor less, enter-0- , , . . . ... ..... 5 899.
Credits/Payments
2009 estimated tax payments and 2008 overpayment credited to 2009, , . | 6a 11,326.
Exempt foreign organizations-tax withheld atsource , , . , ... ... ... 6b 0.
Tax pard with application for extension of time to file (Form 8868), . . . . . 6c 0.
Backup withholding erroneously withheld , . . ., . . . . ... . ... ... 6d
Total credits and payments Addlines 6athrough6d . . . . . . . . « . v v ¢ v 0 v it v v v v o v v v v 7 11,326.
Enter any penalty for underpayment of estimated tax Check here D if Form 2220 s attached , . . . . .. 8
Tax due. If the total of lines 5 and 8 1s more than line 7, enter amountowed _ . . . . ... ....... »
Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid , _ , ., . . . .. »| 10 10,427,
Enter the amount of line 10 to be Credited to 2010 estimated tax P 10,427. Refunded »| 11
Statements Regarding Activities
During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene in any pohitical Campaign? | | | L L L L L L L e e e e e e e e e e e e e e e 1a X
Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19
of the instructions for definION)? |, ., L, L . . . . . e e e e e e e e e e e e e e 1b X
If the answer 1s "Yes" to 1a or 1b, attach a detailed descnption of the activities and copies of any matenals
pubhished or distributed by the foundation in connection with the activities
Did the foundation file Form 1120-POL for this year? . . . . . . . . . s s s s e e e e e e e e e e e e e e e e 1c X
Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundaton P $ {2) On foundation managers P $
Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers P $
Has the foundation engaged n any activities that have not previously been reported tothe IRS? . . . .. .. .. .. .. 2 X
If "Yes," attach a detailed description of the activities
Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of
incorporation, or bylaws, or other similar instruments? /f "Yes," attach a conformed copy ofthechanges , ., . . . .. .. ... . 3 X
Did the foundation have unrelated business gross income of $1,000 or moreduringtheyear? , , ., . .. .. ...+« . .. 4a X
If "Yes," has it filed a taxreturn on Form 990-T for this Year? | . . . . . . . . 0 i v i v e e e e e e e v e e e et e e e 4b
Was there a liquidation, termination, dissolution, or substantial contraction duningtheyear? | . . . . . . . . .. ... ... 5 X
If "Yes," attach the statement required by General Instruction T
Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
e By state legislation that effectively amends the governing instrument so that no mandatory directions that
confliict with the state law remain in the governing Instrument? , . . . . . . . . . v v v i it vt e e e e e e e e 6 X
Did the foundation have at least $5,000 in assets at any time durning the year? ¥ "Yes," complete Part Il, col (c), and Part XV 7 X
Enter the states to which the foundation reports or with which 1t 1s registered (see page 19 of the
instruetonsy) » 1L,
If the answer i1s "Yes" to line 7, has the foundation furmished a copy of Form 9380-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If "No," attach explanation , . , . . . . .. ... .. .. .. 8b X
Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or
4942())(5) for calendar year 2009 or the taxable year beginming in 2009 (see instructions for Part XIV on page
27)7 f"Yes, COMPIEIE PAMtXIV . . . . . .\ ittt e e e e e e e e 9 X
Did any persons become substantial contributors during the tax year? /f "Yes," attach a schedule listing their
R 10 X

JSA
9E1440 1 000

5BD5U8 A285 vV 09-8.4 WA436-

Form 990-PF (2009)

PAGE 5
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+  Form §90-PF (2009) 36-3486435 Page 5
EQIT.y Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see page 20 of thenstructions) . . . . . . . .. ... ... ... 11 X
12 Did the foundation acqutre a direct or indirect interest in any applicable insurance contract before
AUGUSE17,20087. « o o o v e et e e e e e e e e e e e e e e e e e e e e 12 X
13 Dud the foundation comply with the public inspection requirements for its annual returns and exemption application? . . . . . 13 X
Website address P____ __ E‘]_/f‘ ____________________________________________________________________
14 The books are In care of D_EBIEQ@EN_E_§9§¥_§§§99_I§’_I‘§_S_}.L_P _____ Telephoneno » _____ 7.9‘3:29?:??99 ______
Located at >_1_3_1_3_ W 175TH STREET HOMEwWOOD, IL zp+4» 00430
15 Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in lieu of Form 1041-Checkhere . . « . « ¢+« v v o 0 v v v 0 vt ’D—
and enter the amount of tax-exempt interest received or accrued duringtheyear . . . . ... .. ... ... ... » |1 5 I
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? , . . . . . . . D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
AISQUANTIEA PEISON? « & v v v v v v v e b e e e e e e e e e e e e e e e Yes X|No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualfied person? , . ., . . .. Yes X |No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? , , . . ... . Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of a disqUalfied PEFSON)?. . &« v v v v v v v v v e ot e e s e e e D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check “No" if
the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminatingwithn90days ). . . . . . . . . . . . . . .. I___l Yes No
b If any answer s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)? .« + « « = « .« « « 1b
Organizations relying on a current notice regarding disaster assistance checkhere . . . .. ... ... .. > I:l
¢ Did the foundation engage In a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the taxyear beginningin 20097 . . . . . . . . @ & v v v v o v b b b e e e e e 1c X
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 4942())(5))
a At the end of tax year 2009, did the foundation have any undistnibuted income (lines 6d and
6e, Part Xill) for tax year(s) beginningbefore20097. . . . . . . . . . . .o e e e e I:] Yes No
If "Yes,"hsttheyears B _ _ _ _ _ o e
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2)
to all years listed, answer "No" and attach statement - see page 20 of thenstructions ) . . . . . . . . ¢« ¢« . ¢ e v v v v v o 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
» o N .
3a Did the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any tme dunngthe year? . . . . . . . . . . i vt i it e [T ves No
b If "Yes," did it have excess business holdings in 2009 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or {3) the lapse
of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2009 ) . . . . . . i i i i e e e e e e e e e e et e e e e e 3b
4a Dud the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? , , , . . . .. 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20097 . . . . . . 4b X

Form 990-PF (2009)

JSA

9E 1450 1 000
5BD5U8 A285 vV 09-8.4 WR436- PAGE 6



+  Form $90-PF (2009) 36-3486435 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? , ., . . . . D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registration drive? B Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? , , ., . . . ... ... Yes No
(4) Prowvide a grant to an organization other than a chantable, etc , organization described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions) , , , . . .. D Yes No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to childrenoranimals?, , . . ... .......... ,:l Yes No
b If any answer 1s "Yes" to 5a(1)-(5). did any of the transactions fall to qualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)? . . . . . . . 5b
Organizations relying on a current notice regarding disaster assistancecheckhere, . . . . ... .. ... .. | g
c If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility forthegrant? . . . . . . . . . . . .. .. .. .. l:] Yes [:l No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, recerve any funds, directly or indirectly, to pay premiums
onapersonal benefit CONtraCt?, . . . v v v v v v v e e e e e e e e e e e e e e El Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? _ . . . . . .. ... 6b X
If "Yes" to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? | | l:l Yes No
b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction? . . . . . .. ... ... 7b

EYSRY[I} Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors

1 _List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).

(b) Title, and average (lc{) Compensation (d) Contributions to
(a) Name and address hours per week (If not paid, enter employsse bensfit ptans
devoted to position 0-) and deferred compensation

(e) Expense account,
other allowances

ATTACHMENT 10 0. -0-

-0-

2 Compensation of five highest-paid employees (other than those included on line 1 - see page 23 of the instructions).

If none, enter "NONE."

(d) Contributions to

(b) Title, and average employee benefit (e) Expense account,
(a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation plan% a);\d deferred other allowances
devoted to position compensation
TTUNONE T

Total number of other employees paid over $50,000

JSA

9E1460 1 000
5BD5U8 A285 vV 09-8.4 WA436-

Form 990-PF (2009)

PAGE 7
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Form 990-PF (2009) 36-3486435 Page 7

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

3_Five highest-paid independent contractors for professional services (see page 23 of the instructions). If none, enter "NONE."
(a) Name and address of each person paid more than $50,000 (b) Type of service {c) Compensation

Total number of others receiving over $50,000 for professionalservices . . . . . . . . . . . . .. ... ... >| NONE
)Ty Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities dunng the tax year include relevant statistical information such as the number E ses
of organizations and other beneficianes served, conferences convened, research papers produced, etc

1 N/A

L8] Summary of Program-Related Investments (see page 23 of the instructions)

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

3 NONE
Total. Add lines 1 through 3. . . . . . . o vt i e i i e e e e e e e e e e e e e e e e e e e e e e »
Form 990-PF (2009)
JSA
BE 1465 1 000
5BD5U8 A285 vV 09-8.4 WA436- PAGE 8



Form 990-PF (2009) 36-3486435 Page 8
Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,
see page 24 of the instructions.)
1 Farr market value of assets not used (or held for use) directly in carrying out chartable, etc ,
purposes
a Average monthly far market value of securties . . 1a 4,679,206.
b Average of monthly cashbalances, ., . .. .. .. ..., . ... ... . ..., 1b 123,555.
¢ Fair market value of all other assets (see page 24 of the instructions) .~ . . . .. .. ........ 1c 0.
d Total(addlines1a,b,andc) . . . ... 1d 4,802,761.
e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) ... .. 1e I
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtracthne 2 fromne 4d oo o n e 3 4,802,761.
4 Cash deemed held for chartable actvities Enter 1 1/2% of line 3 Zfér'g're'at'eE amount, see p'aée' 25
ofthe nstructions) 4 72,041,
5 Net value of noncharitable-use assets. Subtract ine 4 from ine 3 Enter here andonPartV,ine4 | § 4,730,720.
6 Minimum investment return. Enter 5% of lmne 5 , . . . . . . . ... . . e 6 236,536.
Distributable Amount (see page 25 of the instructions) (Section 4942()}(3) and (j)(5) private operating
foundations and certain foreign organizations check here p |:| and do not complete this part )
1 Minmum investment return from Part X, INe B . . . . . . . v v v i e e et e e e e e e e 1 236,536.
2a Taxon investment income for 2009 from Part VI, ine5 = . 2a 899.
b Income tax for 2009 (This does not include the tax from PartVI) | 2b
c Add 'Ines za and 2b ............................................. 20 899 .
3 Distributable amount before adjustments Subtract line 2c fromine 1 _ . . . . . .. .. . ... . ... 3 235,637.
4 Recoveries of amounts treated as qualifying distrbutions . . . ... L 4
5 Add |Ine33and4 .............................................. 5 235’637'
6 Deduction from distributable amount (see page 25 of the instructions) . . . . ... ... .. 6
7 Distributable amount as adjusted Subtract ine 6 from hne 5 Enter here and on Part Xill,
| T T P 7 235,637.
| Qualifying Distributions (see page 25 of the instructions)
| 1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes
a Expenses, contributions, gifts, etc - total from Partl, column(d),ne26 _ _ . . .. .. .. ... ... 1a 404,439.
b Program-related investments - total from Patix- ...~~~ 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc ,
PUTPOSES e e e 2 0.
3 Amounts set aside for specific charitable projects that satisfy the
a Sutability test (prior IRS approvalrequired) 3a 0.
b Cash distribution test (attach the required schedule) . . . . . . ... .. 3b 0.
4  Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part Xil), lne4 | 4 404,439,
1 5 Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment income
\ Enter 1% of Part |, ine 27b (see page 26 of the instructions) . _ . . . . . . . . . .. . ... 5 899.
; 6 Adjusted qualifying distributions. Subtract ine 5 fromlime 4 . 6 403,540.
| Note: The amount on line 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
i Form 990-PF (2009)
|
JSA

9E1470 1 000

5BD5U8 A285 vV 09-8.4 WA436-

PAGE ¢



Form 990-PF (2009) 36-3486435 Page 9
CEYIR AR Undistributed Income (see page 26 of the instructions)
(a) (b) (c) (d)
1 Distnbutable amount for 2009 from Part XI, Corpus Years prior to 2008 2008 2009
line 7 235,637.
2 Undistnbuted income, if any, as of the end of 2009
a Enter amount for 2008only , . . ... .. ..
b Total for pnoryears 20 07 20 06 2005
3 Bxess distributions carryover, If any, to 2009
a From2004 _ . . .. 34,456.
b From2005 , ., ., .. 57,881.
¢ From2006 , , .. .. 4,606.
d From2007 , ., ...
e From2008 . . . ... 168,884.
f Total of lines 3athroughe . , . ., ... .... 265,827.
4 Qualfying distnbutions for 2009 from Part Xll,
Iine 4 » $ 404, 439,
a Applied to 2008, but not more than ine 2a | | |
b Applied to undistnbuted income of prior years (Election
required - see page 26 of the instructions) , , ., ., , .
¢ Treated as distributions out of corpus (Election
required - see page 26 of the instructions) , , . .
d Applied to 2009 distributable amount | | | | . 235,637.
e Remaining amount distributed out of corpus 168,802.
§ Excess distributions carryover apphed to 2009 |
(ff an amount appears in column (d), the same
amount must be shown in column (a) )
6 Enter the net total of each column as
indicated below:
a Corpus Add hnes 3f, 4¢, and 4e Subtract line 5 434,629.
b Prnior years' undistributed income Subtract
hne 4b fromline2b .. ... ...
¢ Enter the amount of prnior years' undistributed
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has
beenpreviouslyassessed. . . . . . . . ...
d Subtract lne 6¢c from lne 6b Taxable
amount - see page 27 of the instructions | | , |
e Undistnbuted income for 2008 Subtract fine
4a from line 2a Taxable amount - see page
27 of thenstructions . . . . . ... .. ...
f Undistributed income for 2009 Subtract lines
4d and 5 from line 1 This amount must be
distrbuted n2010, , . ... ... .....
7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see page 27 of the
Instructions) . . . . . ... ... o0 L.
8 Excess distributions carryover from 2004 not
apphed on line 5 or ine 7 (see page 27 of the 34,456
nstructions) , . . . . . .. v v v v v . ! :
9 Excess distributions carryover to 2010.
Subtract ines 7 and 8 fromline6a , , ., , , . . 400,173.
10 Analysis of ine 9
a Excess from 2005 ., . . 57,881.
b Excess from 2006 , , . 4,606.
¢ Excess from 2007 , | .,
d Excess from 2008 , ., . 168,884.
e Excess from 2009 , , ., 168,802.
Form 990-PF (2009)
JSA
9E 1480 1 000
5BD5U8 A285 V 09-8.4 WA436- PAGE 10



{

Form 890-PF (2009)

36-3486435

Page 10

ZU® O Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 9) NOT APPLICABLE

1a

2a

If the foundation has received a ruling or determination letter that it 1s a private operating

foundation, and the ruling 1s effective for 2009, enter the date of the ruling
Check box to indicate whether the foundation Is a private operating foundation described in section

Enter the lesser of the ad-
justed net income from Part
| or the minimum investment
retum from Part X for each
year listed

Qualifying distnbutions from Part
XII, line 4 for each year listed

Amounts included in line 2¢ not
used directly for active conduct
of exemptactivittes . .+ . . .

Qualfying distnbutions made
directly for active conduct of
exempt activties Subtract line
2d fromlne2c , ., , , . .
Complete 3a, b, or ¢ for the
alternative test relied upon

"Assets” altemnative test - enter

(1) vaveofalassets . . .
(2) value of assets qualfying
under section
49420)3)B)(N. « W 4 o
"Endowment” alternative test-
enter 2/3 of mmnimum invest-
ment retum shown n Part X,
line € for each year listed
“Support” altemative test - enter

(1) Total support other than
gross investment income
(interest, dwdends, rents,
payments on secunties
loans (section 512(a)(5)),
orroyaltes) . . . |

(2) Support from  general
public and 5 or more
exempt organizations as
provided In section 4942
[T ()I{T) R

(3) Lergest amount of sup-
port from an exempt
organizaton , , ., . .

(4) Gross investment income ,

[T 404203y or | | 49420)(5)

Tax year

Prior 3 years

(a) 2009

(b) 2008

{c) 2007

{d) 2006

(e) Total

Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year - see page 28 of the instructions.)

1
a

Information Regarding Foundation Managers:

List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation

before the close of any tax year (but only If they have contributed more than $5,000) (See section 507(d)(2) )

NONE

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

NONE

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

Check here » D if the foundation only makes contributions to preselected charitable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see page 28 of the instructions) to individuals or
organizations under other conditions, complete items 2a, b, ¢, and d

The name, address, and telephone number of the person to whom applications should be addressed
ATTACHMENT 11

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

ATTACHMENT 12

Any submission deadlines

SEPTEMBER 30TH

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

factors

NO SCHOLARSHIPS TO INDIVIDUALS.

JSA
9E14980 1 000

5BD5U8 A285

vV 09-8.

4 WA436-

Form 990-PF (2009)
PAGE 11



Form 990-PF (2009)

36-3486435 Page 11
FT@ A Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
If ient indmdual,
o pmsteied \TWME | renmdgne
Name and address (home or business) b A B sbi recipient
a Paid duning the year
ATTACHMENT 13
10 A > 3a 390, 600.
b Approved for future payment
L 1 P P PP » 3b
Form 990-PF (2009)
JSA
9E1491 1 000
5BD5U8 A285 vV 09-8.4 WA436- PAGE 12



Form 990-PF (2009) 36-3486435 Page 12
CEIRLE.Y Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 elat u‘S? exemot
(a) (b) () (@ uncfion incom
See page 28 of

1 Program service revenue Business code Amount Exclusion code Amount ghe instructions )

- 0o QA o o e

g Fees and contracts from govemment agencies

2 Membership dues and assessments | |

3 Interest on savings and temporary cash investments 14 123.
4 Dividends and interest from securittes | | ., 14 121,199.
5

Net rental income or (loss) from real estate
a Debt-financed property

Net rental income or (loss) from personal property
Other investment income
Gain or (loss) from sales of assets other than inventory 18 -535,639.
Net income or (loss) from special events , , ,
Gross profit or (loss) from sales of inventory. .
Other revenue. a
b
c
d
e
12 Subtotal Add columns (b), (d), and (e) . . . . -414,317.
13 Total. Add ine 12, columns (b), (61, NG (E) . . . . v v v v v v o e e e e et e e e e e e 13 ~414,317.
(See worksheet in line 13 instructions on page 28 to verify calculations )
Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income i1s reported in column (e) of Part XVI-A contributed importantly to

the accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See
v page 29 of the instructions )

- 0 W 0N ®

- -

NOT APPLICABLE

Form 990-PF (2009)
JSA

9E1492 1 000
5BD5U8 A285 vV 09-8.4 WA436- PAGE 13




Form 990-PF (2009) 36-3486435 Page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described Yes | No
in section 501(c) of the Code (other than section 501(c)(3) orgamizations) or In section 527, relating to pobhtical
a Fg?\glfeargo r%?n the reporting foundation to a nonchantable exempt organization of
(1) CaSh L e 1a(1) X
(2) OINErassels . . . . . . . .. ..ttt e 1a(2) X
b Other transactions
(1) Sales of assets to a nonchantable exempt orgarization |, | . | . . . L L 1b(1) X
(2) Purchases of assets from a nonchantable exempt orgarization | . . . . . ... ... .. .. 1b(2) X
(3) Rental of faciliies, equipment, orotherassets |, . , . . ., . . . . ... ... .. .. e 1b(3) X
(4) Reimbursementarrangements | | . | . . L L L L L L L L e e e e e e e e e e e 1b(4) X
(5) Loans or loan guarantees , . . . . . . e S 1b(5) X
(6) Performance of services or membership or fundraising sohcnta'tlons ____________________________ 1b(6) X
¢ Sharing of faciities, equipment, mailing bists, other assets, orpaidemployees | . . . . . . . . . ... .. . . . . 1ic X
d If the answer to any of the above i1s "Yes,” complete the following schedule Column (b) should always show the far market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than far market
value in any transaction or sharing arrangement, show In 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 shaning arrangements

N/A N/A

2a Is the foundation directly or indirectly affiiated with, or related to, one or more tax-exempt organmizations described In

......................... [ Jves [ X no

section 501(c) of the Code (other than section 501(c)(3)) or in section 527?

b If "Yes," complete the following schedule

(a) Name of organization (b) Type of organization {c) Description of retationship

Under penzlties of perjury, | declare that | have examined this retumn, including accompanying schedules and statements, and to the best of my knowledge and
belief st js trye, correct, and com tew preparer (other than taxpayer or fiduciary) is based on all information of which preparer has any knowledge
) /é Yu— | /¢ ///& )
o re of officer or trustee Date Title
o v Preparer's identifyin
T Date Check if number (See Signmurge on
c:n L > Preparer's } { self-employed >|:] page 30 of the instructions)
o |2 & §|signature et ‘ 2 08//0 P00024784
&gg Firm's name (or yours if FRIEDMAN & HUE¥/ASSOC.’LLF EN p» 36-3382360
& 2| self-employed), address, 1313 WEST 175%fI STREET
and ZIP code HOMEWOOD, IL 60430 Phoneno 708-799-6800
Form 990-PF (2009)
JSA
9E1493 1 000

5BD5UB A285 vV 09-8.5 WA436- PAGE 14



«+ THE. KATHLEEN B. AND CHARLES R. WALGREEN III

FORM 990-PF - PART IV

36-3486435

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTthNT INCOME

Date Date sold
Kind of Property Description orl acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
|_expenses of sale | basls 12/31/69 12/31/69 ad) basis (loss)
SEE STATEMENT ATTACHED P VAR VAR
PROPERTY TYPE: SECURITIES
1/, 857, 966. 2,500,411, -642,445.
CLASS ACTION SETTLEMENT - AMERICAN INTER VAR VAR
521. 0. 521.
SEE STATEMENT ATTACHED VAR VAR
467,276. 360,9091. 106, 285.
TOTAL GAIN(LOSS) vt v ittt ittt ittt tntseetnseessonnnneeeenannaas -535,639.
JSA
9E 1730 1 000
5BD5UB A285 vV 05-8.4 WA436- PAGE 15
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‘THE KATHLEEN B. AND CHARLES R. WALGREEN III

FORM 990PF, PART II - OTHER LIABILITIES

DESCRIPTION

BROKER PAYABLE

TOTALS

5BD5U8 A285 vV 09-8.4

36-3486435

ATTACHMENT 9

ENDING
BOOK VALUE

ATTACHMENT 9
WA436- PAGE 24
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-THE KATHLEEN B. AND CHARLES R. WALGREEN III

36-3486435

ATTACHMENT 11

FORM 990PF, PART XV - NAME, ADDRESS AND PHONE FOR APPLICATIONS

FRIEDMAN & HUEY ASSOCIATES LLP
1313 WEST 175TH STREET
HOMEWOOD, IL 60430

5BD5U8 A285 vV 09-8.4 WA436-

ATTACHMENT 11
PAGE 26



+ 0

*THE KATHLEEN B. AND CHARLES R. WALGREEN III 36-3486435

ATTACHMENT 12

990PF, PART XV - FORM AND CONTENTS OF SUBMITTED APPLICATIONS

LETTER ACCOMPANIED BY IRS TAX-EXEMPT LETTER STATING THE NATURE OF THE
ORGANIZATION AND IF FOR A SPECIFIC PURPOSE, THE INTENDED USE OF THE

FUNDS.

ATTACHMENT 12
5BD5U8 A285 vV 09-8.4 WA436- PAGE 27
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THE KATHLEEN B. AND CHARLES R. WALGREEN Ill FOUNDATION
PART XV - GRANTS AND CONTRIBUTIONS PAID
FOR THE YEAR ENDED DECEMBER 31, 2009

PART XV, LINE 3a - GRANTS PAID DURING THE YEAR: AMOUNT
American Cancer Society

100 Tri-State International, Suite 125, Lincolnshire, IL 60069 2,000.00
Apostolic Church 35,000 00

864 S.E. Fourth Street, Belle Glade, FL 33430

Banner Lake Club 1,000 00
P.O. Box 1875, Hobe Sound, FL 33475

Canterbury School 25,000.00
101 Aspetuck Ave, New Milford, CT 06776-1739

Children's Museum of the Treasure Coast 25,000 00
PO Box 2147, Stuart, FL 34995

Eileen Shea Lupton Memorial Foundation 10,000.00
PO Box 694, Lake Forest, IL 60045-0964

Evans Scholars Foundation 1,000 00
1 Brar Rd., Golf, IL 60029

Glory E.P.C. 1,000.00
1548 W. 36th Street, Riviera Beach Fl1 33404-2010

lllinois Club for Catholic Women 10,150 00
820 N. Michigan Avenue, Chicago, IL 60611

Katie Memorial Foundation 500 00
5420 West 96th Street, Zionsuville, IN 46077

Lake Forest Hospital 7,000.00
660 N. Westmoreland Rd., Lake Forest, IL 60045

Lake Forest Symphony Association 15,000.00
50 East Old Mill Road, Lake Forest, IL 60045-3844

Loyola University of Chicago 149,750.00
PO Box 6633, Chicago, IL 60680-6633

Our Lady of Mercy High School 6,000 00
1437 Blossom Rd., Rochester, NY 14610



Play For Pink - American Breast Cancer Research
60 E 56th St, 8th Fl., New York, NY 10022

Portsmouth Abbey
285 Cory's Lane, Portsmouth, Rl 02871

Quinley & Finn Mclnerney Memorial Fund
6732 Killick Place, Tuscaloosa, AL 35406

Rollins College
1000 Holt Ave, Winter Park, FL 32789

Sailfish Point Foundation Inc.
2201 S.E. Sailfish Point Boulevard, Stuart, FL 34996

Sisters of Mercy
59 Ontario Street, Rochester, NY 14605

St Andrew Catholic Church
2100 SE Cove Road, Stuart, FL 34997

St Ann's Foundation
66 Timberline Drive, Penfield, NY 14625

St. Joseph Catholic Church
1200 East Tenth Street, Stuart, FL 34996

The Lyric Theatre
59 S.W Flagler Ave., Stuart, FL 34994

Villanova University
800 Lancaster Avenue, Villanova, PA 19085-1673

NOTE:
All for general purposes
All public foundation status
No relationship with foundation managers

1,000.00

10,000.00

1,000.00

5,000.00

15,000.00

5,000.00

25,000 00

200 00

10,000.00

10,000.00

20,000 00

390,600 00
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A

Form )6358 (Rev 4-2009) Page 2
o If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check thisbox _ _ . , . . .. » | XI
Note. Only complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868.

o [f you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1).
Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

Type or Name of Exempt Organizaton THE KATHLEEN B. AND CHARLES R. ‘;_ G Employer Identification number
print FOUNDATION ke 36-3486435

Flle by the Number, street, and room or suite no If a P.O box, see instructions For IRS use only

gﬁ‘:'yﬁgm C/O FRIEDMAN & HUEY ASSOCIATES, LLP

filing the City. town or post office, state, and ZIP code For a foreign address, see instructions. |

reum See | HoMEWoOD, IL 60430 '

Check type of return to be filed (File a separate application for each return)

Form 990 Form 990-PF Form 1041-A Form 6069
Form 990-BL - Form 990-T (sec. 401(a) or 408(a) trust) Form 4720 Form 8870
Form 990-EZ Form 990-T (trust other than above) Form 5227

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
e The books are in the care of » FRIEDMAN & HUEY ASSOCIATES LLP

Telephone No. » 708  799-6800 FAXNo »
e if the organization does not have an office or place of business in the United States, check thisbox , . . . .. ... ...... > D
e [f this is for a Group Retumn, enter the organization's four digit Group Exemption Number (GEN) If this is
for the whole group, check thisbox _ , , » If it is for part of the group, check this box , | | >| Iand attach a

list with the names and EINs of all members the extension is for.
4 | request an additional 3-month extension of timeuntt  11/15/2010
§ For calendar year 2009  or other tax year beginning ,and ending
6 If this tax year 1s for less than 12 months, check reason l_] Initial return L_l Final return I_] Change In accounting period
7

State in detail why you need the extension
INFORMATION FROM THIRD PARTIES NECESSARY TO COMPLETE THE RETURN HAS

NOT YET BEEN RECEIVED.

8a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions 8al$ 897.

b If this application 1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated ~ [|*:

i tax payments made. Include any prior year overpayment allowed as a credit and any amount paid 5o
previously with Form 8868. 8b}$ 11,326.

¢ Balance Due. Subtract line 8b from line 8a Include your payment with this form, or, if required, deposit
with FTD coupon or, if required, by using EFTPS (Electronic Federal Tax Payment System). See instructions 8¢ $

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

it is true, correct, and complete, and that | am authonzed to prepare this form
Titie > Com Date > Z(&/m

Form 8868 (Rev 4-2009)

Signature P .

: FRIEDMAN & EY ASSOC. LLP

L 1313 WEST 175TH STREET
HOMEWOOD, IL 60430

(b\\(\ \O
0 c(\\’)}{b

JSA

9F8055 3 000
5BD5U8 A285 vV 09-7.1 WA436- PAGE 1




