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SCANNED NOV 2 4 2010

S

-990-PF

Department of the Treasury

Intemal Revenue Service

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

Treated as a Private Foundation

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

OMB No 1545-0052

For calendar year 2009, or tax year beginning

, 2009, and ending

2009

G Check all that apply

Initial return
Amended return

|___l Initial return of a former public charity
Address change

|__| Final return
Name change

Name of foundation A Employer identification number
Use the IRS
label. EDNA SPROULL WILLIAMS FOUNDATION 51-0198606
Otherwise, | Number and street (or P O box number f mail is not detivered to street address) RoOM/SuUIte | B Telephone number (see pags 10 of the instructions)
pnnt  1c/0 MR. JAMES BURKE
serarpe . |2046 EVENTIDE ROAD (904) 287-0101
ee Specific
Instructions. | C'ty or town, state, and ZIP code c g:;;:;"g;zfﬂghm_ls ______ » H
D 1 Foregn organizations, check here >
SWITZERLAND, FL 32259 2 Foreign organizations meeting the

H_Check type of organization

Section 4947(a)(1) nonexempt chantable trust

I_X_| Section 501(c)(3) exempt private foundation

Other taxable private foundation

85% test, check here and attach
computation

| Fair market value of all assets at end

J Accounting method |_X] Cash l_l Accrual

If pnvate foundation status was terminated
under section 507(b)(1)(A), check here .

»[]

Of Yeal' (from Part ”: COI (C), ’me Other (SPeleY) ______________________ F If the foundation s in a 60-month termination
16) » $ 15,375,823. (Part I, column (d) must be on cash basis ) under section 507(b)(1)(B), check here . P> l_l
Analysis of Revenue and Expenses (The (d) Disbursements
total of amounts in columns (b), (c), and (d) (a) Revenue and (b) Net investment (c) Adjusted net for chantable
may not necessanly equal the amounts in enggz% per income Income purposes
column (a) (see page 11 of the instructions) ) {cash basis only)
1 Contributions,_gifts, grants, etc , received (attach schedule)
2 Check b g t2:‘1]ﬁhfo§|(|;}::(a'gfm.ls.nf:t.re.qu.lre.d l.o .
3  Interest on savings and temporary cash investments 22 | 22. ATCH 1
4 Dividends and interest from securities 412,666. 412, 666. ATCH 2
Sa Grossrents ., . . . ... ..........
b Net rental Income or (loss)
g Gg gect,sgaln |or (loss) ffrorrr;lfale of assets not on line 10 -1,217,898.
E| 7 assetsonine6a 16,509,400.
E 7 Capital gain net income (from Part IV, ne 2)
8 Net short-terficapita W ars " ..
9 Income modifications” ° - CE|VED .-
10 a Gross sales legs retfims @
and allowancei &l E ’3
b Less Cost of gbeds|soid NI\\/ 1 @& 791& <
¢ Gross profit g ((?o fs) (attacr:’ sc‘rt%egulg) | ©
11 Other income} (attac SCREAUIEL. .. 1. .4 45, . T
12 Total. Add inbs 1 W EN, UT ~805,210. 412,688
13  Compensation of officers, directors, trustees, etc 120,000. 30,000. 90,000.
14 Other employee salanes andwages . . . . .
g 15  Pension plans, employee benefits _ . . . . .
S [16a Legal fees (attach schedule) . _ . = . |
| b Accounting fees (attach schedule) ATCH 3 7,400. 0. 0. 7,400.
L: c Other professional fees (attach schedule) xo 74,487. 74,487.
'% 17 Interest. . ... .. .. .. ... ...
*B 18  Taxes (attach schedule) (see page 14 of the mstrualons)* * 3,144,
€19 Depreciation (attach schedule) and depletion |
S 20 OCCUPANCY . . . . v v i e e e e e
: 21 Travel, conferences, and meetings ., , . . . .
5 22 Pnntingand publicatons . . .. ... ...
_g 23 Other expenses (attach schedule) ATCH, 6 6,248. 6,248.
|24 Total operating and administrative expenses.
a Add ines 13through23 ., . ... ... .. 211,279. 104,487. 0. 103,648.
Oz Contnbutions, gifts, grantspard . . . . . . . 813,166. 813,166.
_126  Total expenses and disbursements Add lines 24 and 25 1,024,445. 104,487. 0. 916,814.
27  Subtract ine 26 from fine 12
a Excess of over exp and .. _l/ 829, 655.
b Net investment income (if negative, enter -0-) 308,201.
¢ _Adjusted net income (if negative, enter -0-). . -0-
9EM1li)ozrolggiva¢:y Act and Paperwork Reduction Act Notice, see page 30 of the instructions. * ATCH 4 usa ** apcpy § Form 990-PF (2009)
7285894 3614 11/9/2010 1:52:45 pPM vV 09-8.5 60073566
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Form 990-PF (2009) 51-0198606 Page 2
EZZITN Balance Sheets seecpon oo b o oxtayear | —BE9Ing of v End of yoor
) amounts only (See instructions ) (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash-non-interestbeanng ., . . . . . . . . . . . . ..., 27,127. 11,535. 11,535.
2 Savings and temporary cash investments . . _ . . ... ... 722,245. 2,494, 247. 2,494,247.
Accounts recewable »
Less allowance for doubtful accounts »
4 Pledges recewvable »_
Less allowance for doubtful accounts »
5 Grantsrecevable | . . . ... ... ... L 0oL,
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 16 of the instructions)
7  Other notes and loans recevable (attach schedule) P _
Less allowance for doubtfu! accounts »
«| 8 Inventonesforsaleoruse .. ... .. .......
:‘,,'; 9  Prepad expenses and deferred charges ATCH, 7. .. ... 26,342. 12,000. 12,000.
2 10 a Investments - U S and state government obligations (attach schedule}) *_* 3,100,847. 2,475,734. 2,532,448.
Investments - corporate stock (attach schedule) ATCH. 9 . 11,323,794. 7,577,652, 7,912,032.
¢ Investments - corporate bonds (attach schedule) ATCH 10 1,550,554. 2,350,086. 2,413,561.
1 Investments - land, buildings, >
and equipment basls 00~ _ _ _ _ _ _ _ _ o _____
Less accumulated depreciation P
(attach schedule) @ = & —— e
12 Investments - mortgageloans | . . . . . . .. . ... ...
13 Investments - other (attach schedule) , . . . ... .. ...
14 Land, bulldings, and >
equpment basts Y _ _ _ _ _ o ___
Less accumulated depreciation »
(attach schedule) = ——
15  Other assets (describe »_ _ _ _  __ __ _ __ _________ )
16  Total assets (to be completed by all filers - see the
instructions Also, seepage 1, iteml) . . .. ......... 16,750,909. 14,921,254. 15,375,823.
17  Accounts payable and accrued expenses . . . . . . ..
18  Grantspayable .. ..............
2119 Defermedrevenue . . . ... ................
g 20 Loans from officers, directors, trustees, and other disqualfied persons
E 21 Mortgages and other notes payable (attach schedule) | . . . .
122 Other habilttes (descnbe » )
23  Total liabilities (add nes 17 through22) . . . . ... .. ..
Foundations that follow SFAS 117, check here P‘_,
and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestncted . . . . . . L. Lo s e e e e e
5|25 Temporanlyrestncted . . . ... ... ........ ...
g 26 Permanentlyrestricted | . . . . . . . . .. . .
T 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 | . . . | |, 16,750,908. 14,921,254.
% 28  Paid-in or capital surplus, or land, bidg , and equipmentfund | | | | |
3 29 Retained eamings, accumulated mmcome, endowment, or other funds 0. 0.
f, 30 Total net assets or fund balances (see page 17 of the
2| mstuctons) L 16,750, 909. 14,921,254.
31  Total liabilities and net assets/fund balances (see page 17
ofthenstructions) . . . . v v v i v v i v e e e 16,750,909. 14,921,254.

1dll] Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part i1, column (a), ine 30 (must agree with

end-of-year figure reported on prior year's return) L L 1 16,750,909.
2 Enter amount from Pan I' Ilne 27a 2 _1' 829’ 655'
3 Otherincreases not included in ne 2 (temize) 3
4 Addllne51'2'and3 ............................................. 4 14’921’254'
5 Decreases notincluded in hne 2 (temizey 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part Il, column (b), lne30 . . ... 6 14,921,254.

**ATCH 8 Form 990-PF (2009)
JsA
9E1420 1 000
7285894 3614 11/9/2010 1:52:45 PM V 09-8.5 60073566 PAGE 2




r

Form 990-PF (2009) 51-0198606 Page 3
Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g, real estate, Lﬂﬁm a(a‘aﬁé% ((d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) b Purcrase | (mo, day, yr) mo, day, yr)
41a SEE PART IV SCHEDULE
b
c
d
e
(o ros aes pr (0 Deprecaton slows o e e e loss
a
b
c
d
e

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69
() Adjusted basis (k) Excess of col (1)

(1) Gains (Col (h) gain minus
col (k), but not less than -0-) or

() FMV as of 12/31/69

as of 12/31/69 over col (j), if any Losses (from col (h))
a
b
c
d
e
If gain, also enter in Part 1, ine 7
2 Capital gain net Income or {net capital loss) . .. .. { If (loss), enter -0- in Part 1, line 7 } 2 -1,217,898.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, line 8, column (c) (see pages 13 and 17 of the instructions) }
If (loss), enter-0-mPartl, ine 8. . . . . . . . .. . .. e ittt 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 distnbutable amount of any year in the base perod? L. D Yes No
If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part

1 Enter the appropnate amount in each column for each year, see page 18 of the instructions before making any entries

(a) (d)
(b) (c)
Calendar yBeaa?TO(petarloydeayrebaer;nnmg n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col g)St ;sg&nk:;t& ©)

2008 1,157,567. 17,984,832, 0.064364
2007 1,047,096. 20,904, 286. 0.050090
2006 996, 436. 19,916,079. 0.050032
2005 1,088,360. 18,528, 681. 0.058739
2004 987,416. 18,230,911. 0.054162
2 Totalofline 1, column(d) ... ... ... 2 0.277387

3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence if less than5years . . . . . . .. 3 0.055477
4 Enter the net value of nonchartable-use assets for 2009 from Part X, ine5 4 14,281,307.
§ Multplylmedbylne3 5 792,284,
6 Enter 1% of netinvestment income (1% of Partl, ne 27b) . . ... ... .. .. 6 3,082.
7 Add Ilnessands .......................................... 7 795’366'
8 Enter qualfying distrbutions from Part XIl, ine 4 L 8 916,814.

If line 8 1s equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate See the
Part VI instructions on page 18

JSA Form 990-PF (2009)
9E1430 1000
1:52:45 PM V 09-8.5 60073566 PAGE 3
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Form 990-PF (2009) 51-0198606 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see page 18 of the instructions)
+1a Exempt operating foundations descnbed in section 4940(d)(2), check here > I_] and enter "N/A" on line 1
Date of ruling or determination letter  _ _ _ _ _ _ __ _ __ _ (attach copy of ruling letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 3,082.
here B [X ] angenter 1% of Parttine2zb L
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4%
of Partl, ine 12, col (b)
2 Taxunder section 511 (domeshic section 4347(a)(1) trusts and taxable foundations only Others enter -0-) 2
3 ADINES 1aNA2 . . e 3 3,082,
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0.
5 Tax based on investment income. Subtractfine 4 fromline 3 Ifzeroorless,enter-0- _ . . . . ... ... .. 5 3,082.
6 Credits/Payments
a 2009 estmated tax payments and 2008 overpayment credited to 2009 . _ | 6a 12,000.
b Exempt foreign organizations-tax withheld at source |, , , . . . . ... ... 6b 0.
¢ Tax paid with application for extension of ime to file (Form 8868) = = . 6c 0.
d Backup withholding erroneously withheld . . . . . . .. .. .. ... 6d
7 Total credits and payments AddhnesBathrough6d . . . . . . . . . . . 0 o it it h e e e e e e 7 12,000.
8 Enter any penalty for underpayment of estimated tax Check here D if Form 2220 s attached ., . . .. .. 8
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amountowed , . . . . . . .. ....... »l 9
10  Overpayment. If ine 7 1s more than the total of ines 5 and 8, enterthe amountoverpad , _ , . . . . ... »| 10 8,918.
11 Enter the amount of ine 10to be Credited to 2010 estimated tax P 8,918. Refunded »| 11
Statements Regarding Activities
1a Dunng the tax year, did the foundaton attempt to influence any national, state, or local legisiation or did it Yes | No
participate or intervene n any poliical Campaign? | . L L L L L L L L L L e e e e e e e e e e e e e e e e la X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19
oftheinstructions for defimition)? L e e e e e e e e e 1b X
If the answer 1s “Yes" to 1a or 1b, attach a detailled descnption of the activities and copies of any matenals
published or distnbuted by the foundation in connection with the activities
¢ Didthe foundation fite Form 1120-POL forthis year? . . . . . . . . . . 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed dunng the year
{1) On the foundation >3 0. {2) On foundation managers P $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers P $ 0.
2 Has the foundation engaged in any activities that have not previously been reported tothe IRS? . . . . . . ... .. 2 X
If “Yes," attach a detailed descnption of the activities
3 Has the foundation made any changes, not previously reported to the IRS, In its governing instrument, articles of
incorporation, or bylaws, or other similar instruments? If “Yes, " aftach a conformed copy ofthechanges , ., ., . . .. ... ... 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during theyear? ., . . . . . . ... ... ... 4a X
b If"Yes" hasitfiled ataxreturnon Form 890-T forthisyear? | | . . . . . . . .t o o e e e e e 4b
5 Was there a hiquidation, termination, dissolution, or substantial contraction dunng theyear? . . . . . . .. ... ... .. 5 X
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
e By state legislation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain in the goveming Instrument? . . L L L L L L e e e e e e e e e e e e e e e 6 X
7 Did the foundation have at least $5,000 in assets at any time dunng the year? If “Yes," complete Part Il, col (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which it s reqistered (see page 19 of the
wstruetons) » *L,
b If the answer 1s "Yes" to lne 7, has the foundation furmished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G?If “No,” attach explanation ., . . . . . . . ... .. .. ... 8b X
9 Is the foundation claming status as a private operating foundaton within the meaning of section 4942()3) or
4942())(5) for calendar year 2009 or the taxable year beginning in 2009 (see instructions for Part XiV on page
27)? If"Yes,"complete PartXIV . . . . .. .. e e e e e 9 X
10 Did any persons become substantial contributors during the tax year? If "Yes'" attach a schedule hsting their
namesandaddresses . . . .. .. ... e e i e e e e e e e e e e . . 10 X

JSA
9E1440 1000

Z85894 3614 11/9/2010 1:52:45 PM V 09-8.5 60073566
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Form 9390-PF (2008) 51-0198606 Page 5
Statements Regarding Activities (continued)
« 11 At any time dunng 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 the instructions) . . . . . ... .. ... ... .. 11 X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
AUGUSET7,200B? . o o o v e e e e e e e e e e e e e e e e e e e e e e e e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? . . . . . 13 X
Websteaddress B _____N/B
14 Thebooksaremncareof » MR. JAMES W. BURKE = Telephoneno P _____ 904-287-0101 _____
Locatedat »2046_ EVENTIDE ROAD, SWITZERLAND, FL __________________ zp+a®» 32255 ___
15 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in leu of Form 1041 -Checkhere . « - « « « « ¢ v o v 0 v o o 0 o s ’—D_
and enter the amount of tax-exempt interest received or accrued dunngtheyear . . . . . . . .. ... ... .. > | 15 l
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 Dunng the year did the foundation (etther 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
disqUalified PEISON? . & & . v i i i i it e e e e e e e e e e e e e e e e e e e e e e e || ves No
(3) Furmish goods, services, or facilites to (or accept them from) a disqualified person? ., . . . .. . L | Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? , ., ., ., ... Yes - No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefitor use of adisqualified PEFSON)? . .« & & v v v v v o v e e e e e e e e e e e I:] Yes No
(6) Agree to pay money or property to a govemment official? ( Exception. Check "No" if
the foundation agreed to make a grant to or to employ the official for a penod after
termination of government service, If terminatingwithin90days) . . . . . .« . . . o . . .. I:] 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 X
Organizations relying on a current notice regarding disaster assistance checkhere  , . ., ., . . .. ... .. > D
¢ Did the foundation engage in a pnor year in any of the acts described in 1a, other than excepted acts, that
were not corected before the first day of the tax year beginning in 20097 |, | . . . . . . . . 4 i i it it e e e e e, 1c X
2 Taxes on failure to distnbute iIncome (section 4942) (does not apply for years the foundation was a pnivate
operating foundation defined in section 4942(j)(3) or 4942()(5))
a At the end of tax year 2009, did the foundation have any undistributed income (lines 6d and
6e, Part XIII) for tax year(s) beginningbefore 20097 . . . . - . . . o et e b et e e e D Yes No
If"Yes,"Isttheyears » _ _ _ _ ______ e ___ o ___ o ___
b Are there any years listed in 2a for which the foundation1s  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 theinstructions) . . . . . . . . . . . . . ... .. .. 2b X
¢ |f the provisions of section 4942(a)(2) are being applied to  any of the years histed in 2a, list the years here
> ___ e e e e e [,
3a Did the foundation hold more than a 2% direct or indirect interest in any business
enterpnse atany tme dunngthe year? . . . . . . . . . .. .t i i vttt e [ 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 penod approved by the
Commussioner 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 penod? (Use Schedule C, Form 4720, to determine if the
foundation had excessbusinessholdings M 2009 ) . . . . . . . i i i i i e et e e e e e e e e e e e e e e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? |, , . . . ... 4a X
b Did the foundation make any investment in a pnor 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 2009 . . . . . . 4b X

Form 990-PF (2009)
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Form 990-PF (2009)

Part Vil-B

51-0198606 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
« 5a Dunng the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? | . . . . . ':I Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
drrectly or indirectly, any voter registraton dnve? B Yes No
(3) Prowvide 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 descnbed in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions) | _ , ., . . D Yes No
(5) Prowide for any purpose other than religious, charitabie, scientific, literary, or educational
purposes, or for the prevention of cruelty to children oranimals? |, | . . . . . .. ... .. .. I:' Yes No
b f any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions descnbed in
Regulations section 53 4945 or tn a current notice regarding disaster assistance (see page 22 of the instructions)? . . . . . .. 5b
Organizations relying on a current notice regarding disaster assistance checkhere | . . ., . ... ... .. | 4
¢ Ifthe answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for thegrant? ., . . . ... .. . .. .. ... D Yes I:l No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, dunng the year, receive any funds, directly or indirectly, to pay premiums
onapersonal bENEftCONMIACE? . . . . . . v v v v ot e e ot a e e e et e e D Yes No
b Did the foundation, dunng the year, pay premiums, directly or indirectly, on a personal benefit contract? . .. ... 6b X
If “Yes" to 6b, file Form 8870
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? .. I:I Yes No
b If yes, did the foundation receive any proceeds or have any net income attributable to the transacton? . . . . . .. ... ... 7b

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).

c) Compensation

{b) Ttle, and average
f not p“a)ic)!, enter

hours per week
devoted to position

{a) Name and address

{d) Contnbutions to
employee benefit plans
and deferred compensation

{e) Expense account,
other allowances

ATTACHMENT 11 120,000. 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.”
{b) Title, and average {d) Contnbutions to £x
{a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation elgr"g%ynede d%efgrer‘zd (et).)th eg:'ﬁzsv:gcczl;m'
devoted to position P compensation
Total number of other employees paid over $50,000 . . . . . . . . . ... i e e e e e e e e e e e e e e e e e e » | NONE
Form 990-PF (2009)
JSA
SE1460 1 000
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Form 990-PF (2009) 51-0198606 Page 7
XL Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (confinued)
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
ATTACHMENT 12 74,487.
Total number of others receiving over $50,000 for professional services . . . . . . . . . i i i it i e i e e e e ... >] NONE
X140 -9 Summary of Direct Charitable Activities
List the foundation's four largest direct chantable activities duning the tax year Include relevant statistical information such as the number Expenses

of organzations and other beneficiaries served, conferences convened, research papers produced, etc

Elr8:] Summary of Program-Related Investments (see page 23 of the instructions)

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

Amount

JSA

9E1465 1000
285894 3614 11/9/2010 1:52:45 PM V 09-8.5 60073566
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Form 990-PF (2009) 51-0198606

Page 8

see page 24 of the instructions )

Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,

1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc ,
purposes
a Average monthly fair market value of secuntes L, 1a 14,466,654.
b Average of monthly cashbalances = = = . . ... ... . ..... ... ... . .. ... ..., 1b 20,135.
¢ Fair market value of all other assets (see page 24 of the instructions) .. . .. .. ...... 1c 12,000.
d Total (add ines 1,5, and C) | . ... 1d 14,498,789.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanation) ... L. ... | 1e I
2 Acquisition indebtedness applicable to ne 1assets 2 0.
3 Subtractne 2 fromhpetd S TToooonrrrorrrrnmm T 3 14,498,789.
4 Cash deemed held for chantable activities Enter 1 1/2 % of line 3 (.fo.r éréa{tér érﬁduht: see bégé 25
ofthe nstructons) | L 4 217, 482.
5 Net value of noncharitabte-use assets. Subtract line 4 from line 3 Enter here and on Part V, Iine 4 5 14,281,307.
6 Minimum investment return. Enter 5% of ine 5 . . . . . . . . . e e e e e 6 714,065.
ET 94l Distributable Amount (see page 25 of the instructions) (Section 4942(;)(3) and ()(5) prnvate operating
foundations and certain foreign organizations check here P D and do not complete this part )
1 Mimmum investment return from Part X, ine 6 . . . . . . ... ... .. L e 1 714,065.
2a Taxon investment income for 2009 from Part VI, hne 5 = | 2a 3,082.
b Income tax for 2009 (This does not include the tax from PartVl) | 2b
c Add “nes Za and 2b ............................................. zc 3 L4 082 hd
3 Distributable amount before adjustments Subtractline 2cfrombtnet . ... ... ... ... 3 710,983,
4 Recovenes of amounts treated as qualifying distnbutions . . ... ... ... ... .. 4
5 Add ImesSand4 .............................................. 5 710’983'
6 Deduction from distributable amount (see page 25 of the instructions) . .. ... ... ... .. 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part X,
[T T I I I T I A 7 710, 983.
Qualifying Distributions(see page 25 of the instructions)
1 Amounts pad (including administrative expenses) to accomplish charntable, etc, purposes
a Expenses, contributions, gifts, etc - total from Part I, column (d), lne 26 . .. ... ... .. 1a 916,814.
b Program-related investments - total from Part IX-B . 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chartable, etc,
PUIBOSES | e 2 0.
3 Amounts set aside for specific chantable projects that satisfy the
a Suitability 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, Iine 8, and Part Xlil, ine 4 = | 4 916,814.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b (see page 26 of the instructions) . . . . . . . ... ... .. .. .... 5 3,082.
6  Adjusted qualifying distributions. Subtract ine 5 fromlined4 ... .. 6 913,732.
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
Form 990-PF (2009)
JsA
9E1470 1000

785894 3614 11/9/2010 1:52:45 PM V 09-8.5 60073566
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Form 990-PF (2009)
Undistributed Income (see page 26 of the instructions)

o

-~ 0o O o0 T o

d Apphed to 2009 distnbutable amount

51-0198606

Page 9

Distnbutable amount for 2009 from Part XI,
|Ine 7 .....................
Undistnbuted income, if any, as of the end of 2009
Enter amount for 2008only . . . . . . . ...

Totalfor proryears 20 _07 20 06 20 05

(a)
Cormpus

(b)
Years prior to 2008

(c)
2008

(d)
2009

710,983.

Excess distnbutions carryover, If any, to 2009
From 2004 30,058.

""" 1,101, 006.

From 2005
26,888.

From 2007 43,642.

From 2006
264,613.

From 2008

Qualifying distnbutions for 2009 from Part XIt,
ned P $ 916,814.

Applied to 2008, but not more than line 2a

Applied to undistnbuted income of prior years (Election
required - see page 26 of the instructions) _ . . . , .
Treated as distnbutions out of corpus (Election
required - see page 26 of the instructions) , . , .

e Remaining amount distnbuted out of corpus

10

® a 0 T o

Excess distnbutions carryover applied to 2009
(If an amount appears in column (d), the same
amount must be shown in column (a) )

Enter the net tota! of each column as
indicated below:

Corpus Add lines 3f, 4c, and 4e Subtract line 5

Pnor years' undistnbuted ncome  Subtract
ne 4b fromlme2b . .. ... ...
Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has
been previously assessed, . . ... ......

Subtract line 6¢c from hne 6b Taxable
amount - see page 27 of the instruchons | | _ |
Undistributed income for 2008 Subtract lbne
4a from line 2a Taxable amount - see page
27 ofthe instructons . . . . ... ... ...

Undistnbuted income for 2009 Subtract hnes
4d and 5 from line 1 This amount must be
distnbuted in 2010

Amounts treated as distnbutions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see page 27 of the
nstructions) . . . . . L. L s s 0 e e e e
Excess distnbutions carryover from 2004 not
applied on line 5 or ine 7 (see page 27 of the
mstructions) . . . .. ... . ... 0.0 ..

Excess distributions carryover to 2010.
Subtract ines 7 and 8 from line 6a

Analysis of line 9

Excess from 2005 | , .

1,101, 006.

1,466,207.

710, 983.

205,831.

1,672,038.

30,058.

1,641,9880.

Excess from 2006 . . . 26,888.

Excess from 2007 , , . 43,642.

Excess from 2008 , , . 264,613.

Excess from 2009 . 205,831.

JSA

9E1480 1 000

785894 3614 11/9/2010

1:52:45 PM vV 09-8.5

60073566

Form 990-PF (2009)
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Form 990-PF (2009) 51-0198606 Page 10

Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 9) NOT APPLICABLE
If the foundaton has received a ruling or determinaton letter that it 1s a pnvate operating
foundation, and the ruling 1s effective for 2009, enter the date of the rubng >

Check box to indicate whether the foundation i1s a pnivate operating foundation descnbed in section | 4942()(3) or ] 4942()(5)
Tax year Prior 3 years

Enter the lesser of the ad-
justed net income from Part (a) 2009 (b) 2008 {c) 2007 (d) 2006
I or the mimimum investment
retum from Part X for each
year listed

{e) Total

Quatifying distnbutions from Part
Xll, ine 4 for each year listed
Amounts included in tine 2¢ not
used directly for active conduct
of exempt activibtes . . . . .
Qualfying distnbutions  made
drectly for actve conduct of
exempt actvities Subtract ne
2d fom ne2¢ _, , , , . .
Complete 3a, b, or ¢ for the
altemnative test relied upon

"Assets” atternative test - enter

(1) vatue of all assets

(2) value of assets qualfying
under section
4342(3)B)XN. « . v

“Endowment™ alternative test-

enter 2/3 of mimmum invest-

ment retum shown n Part X,

Iine 6 for each year listed

“Support” altemative test - enter

(1) Total support other than
gross Investment income
(interest, dividends, rents,
payments on secuntes
loans (section S512(a)(5)),
or royalties)

(2) Support from  general
publc and 5 or more
exempt organizatons as
provided In section 4942
(016 1) SN

(3) Largest amount of sup-
port from an exempt
organization

{4) Gross investment income

ELOAM 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

{nformation Regarding Foundation Managers:

List any managers of the foundation who have contributed more than 2% of the total contnbutions recewved 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) )

N/A

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

N/A

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

Check hereb if the foundation only makes contributions to preselected chantable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see 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

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

Any submission deadlines

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

Form 990-PF (2009)
7285894 3614 11/9/2010 1:52:45 PM V 09-8.5 60073566 PAGE 10

JSA
9E1490 1 000




Form 990-PF (2009)

51-0198606 Page 11
U@ Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient "srr?gf'aeg; 'éﬂﬂ‘i’r?g‘iﬁ" Foundation Purpose of grant or
! status of Amount
Name and address (home or business) any foundation marager reciprent contnibution
a Paid dunng the year
ATTACHMENT 13
L | P > 3a 813,166.
b Approved for future payment
LT | P S e » 3b
Form 990-PF (2009)
JSA
9E1491 1000
Z85894 3614 11/9/2010 1:52:45 PM  V 09-8.5 60073566 PAGE 11




’

Form 990-PF (2009) 51-0198606 Page 12
Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 Related (oer) exempt
3 ® @ @ s
1 Program service revenue Business code Amount Exclusion code Amount éhe instructions )

b

c

d

e

f

g Fees and contracts from govemment agencies
2 Membership dues and assessments | |
3 Interest on savings and temporary cash investments 14 22.
4 Dwidends and interest from secunttes | | | | 14 412,666.
5

Net rental income or (loss) from real estate

a Debtfinanced property , _ ., . ... ..
b Not 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 -1,217,8898.

0w W N

Net income or (loss) from special events

10 Gross profit or (loss) from sales of inventory . .
11 Other revenue a

b
[
d
e
12 Subtotal Add columns (b), (d),and(e) . . . . -805,210.
13 Total. Add hne 12, columns (b), (d), and (@) . . . . . . . ...t e e 13 -805,210.

(See worksheet in hne 13 instructions on page 28 to venfy calculations )
FEl:@A7/B-B Relationship of Activities to the Accomplishment of Exempt Purposes

785894 3614 11/9/2010 1:52:45 PM V 09-8.5

60073566

Line No. Explain below how each actwity for which income i1s reported in column (e) of Part XVI-A contributed importantly to
v the accomphshment of the foundation's exempt purposes (other than by providing funds for such purposes) (See
page 29 of the instructions )
NOT APPLICABLE
Form 990-PF (2009)
JSA
8E1492 1 000

PAGE 12




Form 990-PF (2009) 51-0198606
Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Page 13

Exempt Organizations

1 Did the organization directly or indrrectly engage in any of the following with any other organization descnbed Yes | No
In section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to poltical
a ?{'gggi‘gg ?r?)sr: the reporting foundation to a nonchantable exempt organization of
(1) Cash L L e e e 1a(1) X
(2) OtherassetS . . . . . . .. .. ittt ittt et et e e e e e 1a(2) X
b Other transactions
(1) Sales of assets to a nonchantable exempt orgamzation | |, . . . . . L L . . s e e e e e e e e e e e e 1b(1) X
(2) Purchases of assets from a nonchantable exempt orgamization | | | . . . . . L L . L s e e e e e e e e e 1b(2) X
(3) Rental of faciliies, equipment, orotherassets | | | . . . . . . . . ... ..t e e e e e e 1b(3) X
(4) Reimbursementammangements | . . . . . . . .. ... e e e e e e e e e e 1b(4) X
(5) Loans orloan QUarantees . . . . . . . . . .. ..t i e e e e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations |, . . . . . . . . s e e e e e e e e e e e e 1b(6) X
¢ Sharing of faclities, equipment, matling lists, other assets, or paild empIoYEES | . . . . . . v vt e e e e e e e ic X
d If the answer to any of the above 1s "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 n any transacton or sharnng arrangement, show 1n column (d) the value of the goods, other assets, or services received
(a) Line no {b} Amount involved {c) Name of nonchantable exempt organization (d) Descnption of transfers, transactions, and shanng arrangements
N/A N/A
2a Is the foundatton directly or indirectly affihated with, or related to, one or more tax-exempt organizations described In

D Yes @ No

section 501(c) of the Code (other than section 501(c)(3)) orin section 5277 | . . . . . . . . 0 0 i i e s e e e e e
b If"Yes" complete the following schedule
(a) Name of organization (b) Type of organization (c) Descnption of relationship

Under penalti , including accompanying schedules and statements, and to the best of my knowledge and
belief, # 15 er than taxpayer or fiduciary) 1s based on all information of wh/wPe prepdrer has any knowledge
) . | Frwclopy, 1Y))5/ 200
o or trustee Date Tele / /
2 4 Preparer's identifyin
T LD Date Check if nun?ber (See Slgl?;tugre on
5, 2 2| Preparers } M@")&L&&{ \\ \(o \2 o self-employed >D page 30 of the instructions)
& |2 & 5| signature ( P00543249
o §§ Firm's name (or yours if ERNST & YOUNG U.S. LLP EIN B 34-6565596
o self-employed), address, 111 MONUMENT CIRCLE, SUITE 2600
and ZIP code INDIANAPOLIS, 1IN 46204 Phoneno 904-358-2000
Form 990-PF (2009)
JSA
9E 1493 1 000

785894 3614 11/9/2010 1:52:45 PM V 09-8.5 60073566

PAGE 13



EDNA SPROULL WILLIAMS FOUNDATION 51-0198606
FORM 990-PF - PART IV

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTl!IENT INCOME

Date Date sold
Kind of Property Description DDF acquired
Gross sale Depreciation Cost or FMV Ad) basts Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis. 12/31/69 12/31/69 ad) basis (loss)
SHORT TERM GAIN (LOSS) P VAR VAR
PROPERTY TYPE: SECURITIES
9,829,103. 10317827. -488,724.
LONG TERM GAIN (LOSS) VAR VAR
6/, 680,297. 7,409,471. -729,174.
TOTAL GAIN (LOSS) i it i ettt e e e it e it e e e e et ettt e eeanesaaans -1217898.
JSA
SE1730 1000
785894 3614 11/9/2010 1:52:45 pPM V 09-8.5 60073566 PAGE 14




Edna Sproull Williams Foundation 51-0198606 December 31, 2009
Capital Gain (Loss) - Supporting Schedules
Sh/Units  Description Acq Date Sale Date Proceeds Basis Gain (loss)
Short Term
103 BLACKROCK GNMA INST 6/4/2009 8/3/2009 10 00 10 00 -
640 00 BLACKROCK GNMA INST 6/4/2009 8/3/2008 6,490 00 6,464 00 26 00
271,000 00 BERKSHIRE HATHAWAY 4 75% 2/3/2009  11/17/2009 291,504 00 281,000 00 10,504 00
75,000 00 TARGET CORP 5 87% MAR 01 12 3/3/2009  11/17/2009 82,377 00 78,620 00 3,757 00
272,000 00 FEDERAL NATL MTGE ASSN 2/5/2008 1/15/2009 272,000 00 272,000 00 -
128,000 00 U S TREASURY NOTE 2/5/2008 1/27/2009 129,960 00 129,322 00 638 00
245,000 00 U S TSY 3 875% MAY 15 6/6/2008 2/3/2009 266,169 00 243,564 00 22,605 00
180 00 ALTERA CORP 10/24/2008 4/1/2009 3,088 00 2,957 00 131 00
2,920 00 ALTERA CORP 1/2372009 4/1/2009 50,095 00 46,413 00 3,682 00
3,350 00 ALTERA CORP 1/23/2009 8/2/2009 62,207 00 53,247 00 8,960 00
1,140 00 ANADARKO PETE CORP 9/2/2009  12/14/2009 68,554 00 61,033 00 7,521 00
3,965 00 CAPITAL ONE FINL 2/6/2009 5/11/2009 109,965 00 58,162 00 51,803 00
1,095 00 CHECK POINT SOFTWARE TECH 6/5/2009 9/3/2009 29,651 00 26,237 00 3,414 00
1,905 00 COOPER INDUSTRIES PLC 12/18/2008 10/7/2009 71,953 00 54,938 00 17,015 00
1,900 00 COMPUTER SCIENCE CORP 3/11/2009 4/1/2009 70,380 00 63,849 00 6,531 00
100 00 EXPRESS SCRIPTS INC 10/15/2008 8/31/2009 7,183 00 5,864 00 1,319 00
70 00 GOLDMAN SACHS GROUP INC 6/5/2008 9/3/2009 11,156 00 10,486 00 670 00
3,855 00 HUDSON CITY BANCORP INC 6/5/2009  11/10/2009 50,366 00 49,652 00 714 00
100 00 MCDONALDS CORP 10/15/2008 9/21/2009 5,607 00 5,255 00 35200
1,900 00 ROSS STORES INC 10/24/2008 4/1/2009 67,822 00 54,575 00 13,247 00
4,700 00 SYMANTEC CORP 10/29/2008 4/1/2009 71,274 00 70,455 00 819 00
4,245 00 SYMANTEC CORP 10/29/2008 4/13/2009 69,406 00 63,634 00 577200
1,080 00 ACE LIMITED 4/1/2009 77712009 46,473 00 43,087 00 3,386 00
109,000 00 CITIGROUP 4 87% MAY 07 15 2/3/2009 3/11/2009 53,301 00 79,536 00 (26,235 00)
1,365 00 ALLSTATE CORP 9/26/2008 4/1/2009 25,326 00 63,137 00 (37,811 00)
100 00 ALLSTATE CORP 10/15/2008 4/1/2009 1,855 00 3,097 00 (1,242 00)
500 00 APOLLO GROUP INC 4/1/2009 8/31/2009 32,419 00 33,482 00 (1,063 00)
5,950 00 ALTERA CORP 10/24/2008 2/11/2009 90,212 00 97,707 00 (7,495 00)
210000 AT&TINC 12/4/2008 4/1/2009 53,592 00 58,839 00 (5,247 00)
1,600 00 AMGEN INC 11/5/2008 4/1/2009 76,960 00 96,837 00 (19,877 00)
300 00 APPLIED MATERIAL INC 10/15/2008 1/12/2009 2,996 00 3,549 00 (553 00)
3,000 00 ARCHER DANIELS MIDLD 2/13/2009 4/1/2009 83,579 00 86,409 00 (2,830 00)
1,300 00 BMC SOFTWARE INC 5/5/2008 4/1/2009 43,275 00 45,971 00 (2,696 00)
3,625 00 BEST BUY COINC 2/27/2008 1/20/2009 99,914 00 169,713 00 (69,799 00)
2,780 00 CAPITAL ONE FINL 4/25/2008 3/25/2009 37,349 00 138,549 00 (101,200 00)
1,905 00 CAPITAL ONE FINL 5/5/2008 3/25/2009 25,594 00 105,419 00 (79,825 00)
120 00 CAPITAL ONE FINL 5/5/2008 4/1/2009 1,522 00 6,641 00 (5,119 00)
500 00 CAPITAL ONE FINL 10/15/2008 4/1/2009 6,340 00 19,342 00 {13,002 00)
2,880 00 CAPITAL ONE FINL 2/6/2009 4/1/2009 36,517 00 42,246 00 (5,729 00)
3,025 00 COOPER INDUSTRIES PLC 12/18/2008 2/11/2009 81,392 00 87,237 00 (5,845 00)
1,800 00 COOPER INDUSTRIES PLC 12/18/2008 4/1/2009 46,029 00 51,910 00 (5,881 00)
1,300 00 CONOCOPHILLIPS 6/11/2008 4/1/2009 51,221 00 123,098 00 (71,877 00)
2,100 00 CUMMINS INC 9/26/2008 4/1/2009 53,710 00 96,620 00 (42,910 00)
2,000 00 CUMMINS INC 9/26/2008 4/21/2009 55,134 00 92,020 00 (36,886 00)
100 00 CUMMINS INC 10/15/2008 4/21/2009 2,757 3,086 (329)
2,700 00 DOVER CORP 5/16/2008 4/1/2009 71,223 145,491 (74,268)
34500 DOVER CORP 6/5/2008 6/5/2009 12,357 18,623 (6,266)
25500 GAPINC 4/21/2008 4/1/2009 3,392 4714 (1,322)
200 00 GENERAL ELECTRIC 10/15/2008 4/1/2009 1,976 3,898 (1,922)
100 00 HEINZ HJ CO 10/15/2008 6/22/2009 3,568 4272 (704)
100 00 KLA TENCOR CORP 10/1/2008 4/1/2009 2,009 2,230 (221)
100 00 LAUDER ESTEE COS INC 10/15/2008 2/4/2009 2,612 3,913 (1,301)
1,300 00 ELILILLY & CO 1/26/2009 4/1/2009 43,017 49,019 (6,002)
1,200 00 ELILILLY & CO 1/26/2009 8/11/2009 40,317 45,249 (4,932)
50 00 MEDCO HEALTH SOLUTIONS 6/5/2008 4/1/2009 2,099 2,520 (421)
100 00 PRUDENTIAL FINANCIAL INC 10/15/2008 4/1/2009 1,831 4776 (2,945)
30000 PROCTER & GAMBLE CO 10/15/2008 4/1/2009 14,177 18,316 (4,139)
540 00 PROCTER & GAMBLE CO 10/15/2008 6/5/2009 28,781 32,969 (4,188)
760 00 PROCTER & GAMBLE CO 10/15/2008 6/15/2009 38,964 46,401 (7.437)
170 00 PROCTER & GAMBLE CO 10/17/2008 6/15/2009 8,716 10,693 (1,977)
600 00 SYSCO CORPORATION 10/29/2008 4/1/2009 13,512 15,441 (1,929)




Edna Sproull Williams Foundation 51-0198606 December 31, 2009
Capital Gain (Loss) - Supporting Schedules

ShiUnits  Description Acq Date Sale Date Proceeds Basis Gain (loss)
1,540 00 SYSCO CORPORATION 10/29/2008 6/16/2009 35,035 39,633 (4,598)
5,400 00 UNUM GROUP 10/15/2008 4/1/2009 68,159 99,696 (31,537)

420 00 UNUM GROUP 10/17/2008 4/1/2008 5,301 6,939 (1,638)
280 00 UNUM GROUP 10/2472008 4/1/2009 3,534 4,100 (566)
1,100 00 WALMART STORES INC 8/1/2008 4/1/2009 57,582 63,642 (6,060)
2,47500 XILINXINC 8/13/2008 3/2/2009 41,659 67,642 (25,983)
2,400 00 XILINX INC 8/13/2008 4/1/2009 45,610 65,592 (19,982)
4000 WELLPOINT INC 10/15/2008 4/1/2009 1,502 1,656 (154)
25,000 00 STANDARD AND POORS DEP RCPT 6/23/2009 9/18/2009 2,309,941 2,235,000 74,941
20,000 00 STANDARD AND POORS DEP RCPT 10/30/2009  12/18/2009 2,142,445 2,109,000 33,445
201,092 35 BLACKROCK GNMA INST 6/4/2009 6/23/2009 2,025,000 2,031,033 (6,033)
992 BLACKROCK GNMA INST 6/4/2009 6/24/2009 100 100 -

TOTAL SHORT TERM 9,829,103 10,317,827 (488,724)




Edna Sproull Williams Foundation 51-0198606 December 31, 2009
Capital Gain (Loss) - Supporting Schedules
ShiUnits  Description Acq Date Sale Date Proceeds Basis Gain (loss)
LONG TERM
198,000 00 BK OF AMERICA CORP 6 25% 2/5/2008  11/17/2009 213,474 207,472 6,002
1,000 00 GENERAL ELECTRIC CO 5% 2/5/2008  11/17/2009 1,069 1,027 42
197,000 00 TARGET CORP 5 87% 2/5/2008  11/17/2009 216,377 204,627 11,750
226,000 00 U S TREASURY BOND 2/17/12006 2/3/2009 267,879 242,375 25,504
53,000 00 U S TREASURY BOND 3/15/2007 2/3/2009 62,821 56,223 6,598
142,000 00 U S TSY 3 5% 2/5/2008 6/24/2009 144,069 143,025 1,044
91,000 00 U S TSY 4 75% 3/15/2007 2/3/2009 108,066 91,827 16,239
279,000 00 U S TSY 4 25% 12/20/2007 2/3/2009 310,408 283,962 26,446
87,000 00 U S TSY 3375% 12/20/2007  11/17/2009 92,488 86,871 5617
156,000 00 U S TSY 6 25% 5/17/2007 2/3/2009 198,662 176,179 22,483
1,710 00 ACCENTURE PLC 2/5/2006 9/16/2009 61,971 55,720 6,251
1,440 00 ACCENTURE PLC 2/8/2006 11/9/2009 57,255 46,922 10,333
100 00 ACCENTURE PLC 10/15/2008 11/9/2009 3,976 3,168 808
50500 AUTOZONE INC 6/14/2007 2/23/2009 71,949 69,400 2,549
27500 AUTOZONE INC 6/14/2007 4/1/2009 45,331 37,792 7,539
42500 AUTOZONE INC 6/20/2007 4/1/2009 70,057 58,945 11,112
24500 AUTOZONE INC 6/20/2007 8/31/2009 36,038 33,980 2,058
290 00 AUTOZONE INC 6/20/2007  11/16/2009 41,337 40,221 1,116
100 00 AUTOZONE INC 10/15/2008  11/16/2009 14,254 10,279 3,975
2,100 00 CSX CORP 8/2/2005 4/1/2009 54,217 48,221 5,996
79000 CSX CORP 8/2/2005 9/3/2009 32,998 18,140 14,858
2,725 00 CHEVRON CORP 3/5/2002 4/1/2009 183,240 117,911 65,329
17500 CHEVRON CORP 12/12/2002 4/1/2009 11,768 5,928 5,840
1,800 00 EXPRESS SCRIPTS INC 6/17/2005 4/1/2009 83,790 46,679 37,111
1,880 00 EXPRESS SCRIPTS INC 6/17/2005 8/31/2009 135,047 48,754 86,293
1,130 00 ENSCO INTL INC 10/21/2009  12/23/2009 47,658 47,658 -
1,384 00 EXXON MOBIL CORP 8/19/1991 4/1/2009 94,239 17,299 76,940
2,640 00 EXXON MOBIL CORP 2/7/1992 4/1/2009 179,762 31,572 148,190
376 00 EXXON MOBIL CORP 2/711992 4/1/2009 25,602 4,505 21,097
680 00 EXXON MOBIL CORP 2/711992 6/5/2009 49,605 8,147 41,458
37500 EXXON MOBIL CORP 9/25/2006 6/5/2009 27,356 24,313 3,043
82500 EXXON MOBIL CORP 9/25/2006  10/19/2009 60,763 53,489 7,274
1,440 00 EXXON MOBIL CORP 10/16/2006  10/19/2009 106,059 99,994 6,065
2,200 00 GENERAL ELECTRIC CO 7/8/1992 4/1/2009 21,736 14,092 7,644
3,600 00 GENERAL ELECTRIC CO 10/5/1992 4/1/2009 35,568 22,635 12,933
2,270 00 HEWLETT PACKARD CO 4/7/2005 3/9/2009 57,693 49,602 8,091
3,400 00 HEWLETT PACKARD CO 4/7/2005 4/1/2009 110,264 74,293 35,971
67500 HEWLETT PACKARD CO 4/7/2005  10/26/2009 32,435 14,749 17,686
2,600 00 JOHNSON AN DJOHNSON 71711997 4/1/2009 136,109 81,819 54,290
1,100 00 LOCKHEED MARTIN CORP 11/29/2005 4/1/2009 75,024 67,068 7,956
1,750 00 MEDCO HEALTH SOLUTIONS INC 4/4/2007 4/1/2009 73,482 65,214 8,268
1,500 00 MCDONALDS CORP 9/19/2003 4/1/2009 82,005 36,065 45,940
2,010 00 OCCIDENTAL PETE CORP 7/18/2005 4/1/2009 113,787 79,103 34,684
290 00 OCCIDENTAL PETE CORP 10/17/2005 4/1/2009 16,417 10,933 5,484
89500 OCCIDENTAL PETE CORP 10/17/2005 6/5/2009 61,767 33,737 28,030
64500 TRAVELERS COS INC 9/29/2005 9/16/2009 31,454 28,643 2,811
900 00 WSTN DIGITAL CORP 2/25/2008  12/21/2009 38,877 29,468 9,409
2,260 00 WELLPOINT INC 10/28/2003 4/1/2009 84,841 80,612 4,229
225,000 00 CITIGROUP 4 875 4/11/2007 3/11/2009 110,025 216,475 (106,450)
3.090 00 ALLSTATE CORP 8/16/2006 4/1/2009 57,332 177,487 (120,155)
2,850 00 ACCENTURE PLC 12/15/2005 4/1/2009 78,178 81,881 (3,703)
650 00 ACCENTURE PLC 2/8/2006 4/1/2009 17,830 21,180 (3,350)
1,900 00 AETNA INC 12/2/2004 4/1/2009 45,942 56,326 (10,384)
1,31500 APPLIED MATERIAL INC 512/2007 1/12/2009 13,134 25,540 (12,406)
7,365 00 APPLIED MATERIAL INC 5/21/2007 1/12/2009 73,560 140,960 (67,400)
1,560 00 BMC SOFTWARE INC 5/5/2008 71812009 49,387 55,165 (5.778)
5,300 00 CAINC 9/21/2007 4/1/2009 93,479 137,751 (44,272)
20000 CHUBB CORP 6/6/2005 4/1/2009 8,380 8,416 (36)
73000 DOVER CORP 5/16/2008 6/5/2009 26,147 39,336 (13,189)




Edna Sproull Williams Foundation 51-0198606 December 31, 2009
: Capital Gain (Loss) - Supporting Schedules

ShiUnits  Description Acq Date Sale Date Proceeds Basis Gain (loss)
1,355 00 FOREST LABS INC 11/22/2006 4/1/2009 29,376 67,639 (38,263)
2,045 00 FOREST LABS INC 1/10/2007 4/1/2009 44,335 105,282 (60,947)
6,645 00 GAP INC 2/27/2008 4/1/2009 88,384 134,952 (46,568)
3,830 00 GAP INC 4/21/2008 6/5/2009 63,576 70,809 (7,233)
1,200 00 GENERAL MILLS 1/31/2005 4/1/2009 59,575 63,682 (4,107)
1,320 00 GENERAL MILLS 1/31/2005 5/18/2009 68,939 70,050 (1,111)
62500 HONEYWELL INTL INC 12/4/2006 4/1/2009 17,569 27,231 (9.662)
87500 HONEYWELL INTL INC 6/28/2007 4/1/2009 24,597 49,665 (25,068)
1,600 00 HEINZH JCO 3/29/2007 4/1/2009 53,104 75,619 (22,515)
1,500 00 HEINZH J CO 3/29/2007 6/22/2009 53,521 70,893 (17,372)
40 00 INTL BUSINESS MACHINES 1/31/2007 4/1/2009 3,874 3,945 (71)
1,460 00 INTL BUSINESS MACHINES 2/13/2007 4/1/2009 141,395 143,489 (2,094)
3,000 00 INTL PAPER CO 9/10/2007 4/1/2009 21,780 103,157 (81,377)
3,520 00 KLA TENCOR CORP 7/9/2007 4/1/2009 70,706 202,574 (131,868)
3,625 00 KROGER CO 12/14/2006 3/2/2009 74,066 87,804 (13,738)
2,300 00 KROGER CO 12/14/2006 4/1/2009 49,256 55,710 (6,454)
3,210 00 LAUDER ESTEE COS INC 6/1412007 2/4/2009 83,831 149,590 (65,759)
1,400 00 L-3 COMMUNICATIONS HLDGS 8/27/2007 4/1/2009 93,868 139,194 (45,326)
1,270 00 MCKESSON CORPORATION 12/15/2005 4/1/2009 43,777 66,455 (22,678)
1,230 00 MCKESSON CORPORATION 1/3/2006 4/1/2009 42,398 65,355 (22,957)
300 00 MCDONALDS CORP 11/14/2007 4/1/2009 16,401 17,086 (685)
1,970 00 MCDONALDS CORP 11/14/2007 9/21/2009 110,463 112,198 (1,735)
2,500 00 MICROSOFT CORP 12/12/2002 4/1/2009 47,275 68,150 (20,875)
1,700 00 NRG ENERGY INC 12/28/2007 4/1/2009 28,880 73,711 (44,831)
1,594 00 PRUDENTIAL FINANCIAL INC 12/17/2004 4/1/2009 29,180 85,729 (56,549)
530 00 PRUDENTIAL FINANCIAL INC 6/20/2007 4/1/2009 9,702 54,043 (44,341)
5,790 00 PFIZER INC 12/12/2002 4/1/2009 78,917 182,161 (103,244)
1,810 00 PFIZER INC 5/12/2003 4/1/2009 24,670 60,182 (35,512)
11,765 00 QWEST COMM INTL INC 1/20/2006 4/1/2009 42,001 70,215 (28,214)
10,435 00 QWEST COMM INTL INC 2/2/2006 4/1/2009 37,253 64,257 (27,004)
2,300 00 RAYTHEON CO 5/5/2006 4/1/2009 90,260 107,255 (16,995)
2,700 00 SAFEWAY INC 1/12/2006 4/1/2009 55,260 65,846 (10,586)
1,100 00 SUNOCO INC 2/15/2006 4/1/2009 29,149 80,871 (51,722)
85500 SUNOCO INC 2/15/2006  11/24/2009 21,658 62,859 (41,201)
100 00 SUNOCO INC 10/15/2008  11/24/2009 2,533 2,805 (272)
2,900 00 TRAVELERS COS INC 9/29/2005 4/1/2009 118,807 128,782 (9.975)
2,800 00 VALERO ENERGY CORP 6/24/2005 4/1/2009 50,315 111,224 (60,909)
630 00 VALERO ENERGY CORP 6/24/2005  11/24/2009 10,009 25,025 (15,016)
1,320 00 VALERO ENERGY CORP 7/25/2007  11/24/2009 20,971 93,814 (72,843)
600 00 VALERO ENERGY CORP 10/15/2008  11/24/2009 9,532 10,938 (1,406)
3,300 00 WSTN DIGITAL CORP 2/25/2008 4/1/2009 64,696 108,050 (43,354)
TOTAL LONG TERM 6,680,297 7,409,471 (729,174)

TOTAL CAPITAL GAIN (LOSS)

(1,217,898)
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EDNA SPROULL WILLIAMS FOUNDATION

FORM 990PF, PART I - TAXES

DESCRIPTION

EXCISE TAXES ON INVEST INCOME

TOTALS

REVENUE
AND
EXPENSES

PER BOOKS

3,144,

3,144,

285894 3614 11/9/2010 1:52:45 PM V 09-8.5

51-0198606

ATTACHMENT 5

60073566

ATTACHMENT 5
PAGE 19
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Edna Sproull Williams Foundation 51-0198606 December 31, 2009
Balance Sheet Part Il - Supporting Schedules
Description Beginning of Year End of Year
Book Value Book Value Fair Market Value

U. S. Government Obligations
United States Treasury Nts 5 0% Due 8/15/11 81,862 81,544 86,366
United States Treasury Bond 5 25% 11/15/28 242 427 - -
United States Treasury Note 4.375% 12/15/10 144,193 143,750 152,474
United States Treasury Bond 4.75% 2/15/37 56,233 - -
United States Treasury Note 4 25% 11/15/17 284,010 - -
United States Treasury Note 3 375% 11/30/12 284,577 197,706 207,961
United States Treasury Bond 6 25% 8/15/23 176,274 - -
Federal National Mort Assoc 5 375% Due 6/01/17 233,527 231,652 238,381
Fed Home Loan Mtg Corp 4 875% 11/15/13 242 211 240,653 256,085
Federal National Mort Assoc 5 25% 1/15/09 272,290 - -
United States Treasury Note 5 5% 5/15/09 129,702 - -
United States Treasury Note 3 5% 12/15/09 144 121 - -
United States Treasury Note 4.125% 8/15/10 207,172 202,774 204,680
United States Treasury Bond 4.75% 2/15/37 91,828 - -
United States Treasury Note 4.375% 12/15/10 206,058 203,001 207,320
United States Treasury Note 3.875% 5/15/18 243,564 - -
Federal National Mort Assoc 3 625 8/15/11 29,203 29,127 30,215
Federal National Mort Assoc 31,595 31,373 32,298
Fed Nat'l Mort Assoc Global Notes 4 75% 9/15/12 - 270,649 273,090
Fed Nat'l Mort Assoc - 124,749 126,371
Fed Nat'l| Mort Assoc - 8,618 8,568
Fed Home Loan Mtg Corp - 87,820 88,645
Fed Nat'l Mort Assoc - 93,069 93,135
Fed Home Loan Mtg Corp - 7,749 7,660
United States Treasury Note - 101,788 101,294
United States Treasury Note - 90,139 90,059
United States Treasury Note - 81,011 80,855
Unoted States Treasury Note 1 375% 11/15/12 - 211,587 209,483
Federal Nat'l Mort Assoc - 36,975 37,508

U. S. Government Obligations 3,100,847 2,475,734 2,532,448
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Edna Sproull Williams Foundation 51-0198606 December 31, 2009
Balance Sheet Part Il - Supporting Schedules
Description Beginning of Year End of Year

Book Value Book Value Fair Market Value
Corporate Stock
Apollo Group Inc - 60,268 54,522
Ace Limited - 52,619 58,212
Accenture Ltd 208,872 - -
Aetna Inc 139,883 83,558 60,864
AES Corp - 112,058 101,024
All State Corp 243,721 - -
Altera Corp 100,663 - -
Amgen Inc 190,043 93,206 87,118
Applied Material Inc 170,049 - -
AT&TInc 108,992 50,153 50,174
Archer Daniles Midland - 111,946 122,266
Autozone Inc 250,617 - -
Blackrock GNMA Inst - 2,043,041 2,038,388
BMC Software Inc 158,825 82,541 94,836
Best Buy Co Inc 169,713 - -
CAInc 293,960 156,208 135,412
Capital One Financial 269,951 - -
Checkpoint Software Tech - 47,203 66,744
Chevron Corp 241,275 117,436 202,484
Chubb Corp 112,592 104,175 120,245
Coca Cola Enterprises - 54,875 65,402
Computer Science Corp - 72,754 124,552
Conagra Foods Inc - 60,347 69,381
Conocophillips 255,468 132,370 76,094
Cooper Indstrs Ltd 194,084 - -
CSX Comp 105,517 39,156 74,190
Cummuns Inc 191,727 - -
Darden Restaurants Inc - 74,865 75,576
Discover Finl Svcs - 64,566 60,752
Dover Corp 300,368 96,917 79,891
Ensco Intl Ltd - 55,291 45132
Express Scripts Inc 101,297 - -
Exxon Mobil Corp 338,960 99,642 103,308
Family Dollar stores - 77,600 69,575
Flowserve Corp - 57,743 55,300
Forest Laboratories Inc 315,046 142,125 124,587
Gap Inc 271,566 85,594 97,103
Garmin Ltd - 80,294 77,211
General Elect Co 40,625 - -
General Mills Inc 133,731 - -
Goldman Sachs Group Inc - 130,601 148,579
Heinz HJ Co 150,784 - -
Hewlett Packard Co 197,227 58,583 129,548
Honeywell International Inc 173,574 96,677 68,600
IBM Corp 286,741 159,886 211,404
International Paper Co 188,423 85,267 74,850




Edna Sproull Williams Foundation 51-0198606 December 31, 2009
Balance Sheet Part I - Supporting Schedules
Description Beginning of Year End of Year
Book Value Book Value Fair Market Value

Johnson & Johnson 227,722 145,903 203,536
KLA Tencor Corp 204,804 - -
Kroger Co 205,820 62,306 52,659
L-3 Communications Hldgs 279,927 140,733 114,253
Lauder Estee Cos Inc 153,503 - -
Lockheed Martin Corp 165,618 98,551 66,911
Marathon Oil Corp - 53,080 59,318
McDonalds Corp 170,604 - -
McKesson Corp 146,157 72,372 120,625
Medco Health Solutions Inc 146,092 112,645 141,561
Microsoft Corp 126,640 155,448 165,202
Nabors industries Ltd - 66,671 68,078
NRG Energy Inc 156,428 119,629 79,920
Northrop Grumman Corp - 110,337 128,455
Occidental Petroleum 176,845 53,073 106,975
Pfizer 490,331 247,988 164,528
Pnde Intl Inc - 99,007 94,454
Procter & Gamble Co 108,380 - -
Prudential Financial inc 144,548 - -
Qwest Communication International 207,134 124,844 106,409
Raytheon Co 222,555 115,300 130,088
Ross Stores Inc 107,570 81,537 109,551
Safeway Inc 126,215 60,369 53,225
Sunoco Inc 146,535 - -
Symantec Corp 134,089 - -
Sysco Corp 111,435 56,361 61,189
TJX Cos Inc - 94,419 92,654
Texas Instruments - 66,459 75,313
Travelers Cos Inc 285,541 128,116 127,392
Unum Group 213,733 102,997 127,368
Verzon Communications Corp - 66,319 73,715
Valero Energy Corp 241,001 - -
Walmart Stores 130,466 66,824 61,735
WellPoint Inc 155,702 73,434 111,916
Western Digital Corp 225,960 88,443 121,634
Xilinx Inc 208,145 74,912 70,044

Corporate Stock 11,323,794 7,577,652 7,912,032
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Edna Sproull Williams Foundation 51-0198606 December 31, 2009
Balance Sheet Part Il - Supporting Schedules
Description Beginning of Year End of Year
Book Value Book Value Fair Market Value

Corporate Bonds
Citigroup 4 875% 5/7/15 216,475 - -
Goldman Sachs Group Inc 5.35% 1/15/16 228,214 228,214 240,971
AT&TInc55% 2118 195,875 195,875 206,597
Bank of America Corp 6 25% 4/15/12 210,748 - -
General Electric Co 5.0% 2/1/13 206,855 204,252 210,534
JP Morgan Chase 5.125% 9/15/14 218,190 217,846 227,828
Pepsico Inc 5 0% 6/1/18 66,785 66,785 72,676
Targeet Corp 5.875% 3/1/12 207,412 - -
AT&TInc - 73,318 77,213
BP Capital Markets 3 875% 3/10/15 - 168,721 173,632
BP Capital Markets - 111,059 108,905
General Electric Co - 80,842 84,637
Citigroup Funding Inc 2 25% 12/10/12 - 212,136 209,633
Cisco Systems Inc 4 45% 1/15/20 - 283,485 275,655
Goldman Sachs Group Inc - 80,237 93,481
Pepsico Inc - 62,276 61,256
JP Morgan Chase - 90,065 99,148
Verizon Communications 6 35% 4/1/19 - 274,975 271,395

Corporate Bonds 1,550,554 2,350,086 2,413,561
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EDNA SPROULL WILLIAMS FOUNDATION 51-0198606

990PF, PART VIII- COMPENSATION OF THE FIVE HIGHEST PAID PROFESSIONALS

ATTACHMENT 12

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION

MERRILL LYNCH INVESTMENT ADVISORY 74,487.
4 WORLD FINANCIAL CENTER
NEW YORK, NY 10080

TOTAL COMPENSATION 74,487,

ATTACHMENT 12
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EDNA SPROULL WILLIAMS FOUNDATION 51-0198606

FEDERAL FOOTNOTES

PART VII B QUESTION 4 THE FOUNDATION PAYS ITS TRUSTEES A FEE OF
$20,000 PER YEAR, THIS FEE IS FOR THE SERVICE TO THE TRUST AND IS A
REASONABLE LEVEL OF COMPENSATION FOR TRUSTEES OF A FOUNDATION OF THIS
SIZE.
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