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£10Z €% AON G3INNYIS

- 990-PF

Department of the Treasury
Intemnal Revenue Service

‘Return of Private Foundatior.

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

2@09

For calendar year 2009, or tax year beginning

, 2009, and ending

G Check all that apply

Inthial return
Amended return

| [intal return of a former public charit
|_| Address change

| |Final return

Name change

Name of foundation A Employer identification number
Use the IRS
label. THE BRAINERD FOUNDATION 91-1675591
Otherwise, | Number and street (or P O box number f mail 1s not delivered to street address) Room/suite | B Telephone number (see page 10 of the mstructions)
print
orPe. 11601 SECOND AVE, SUITE 610 () -
See Specrﬁc c tion application I1s
Instructions. | C'ty or town, state, and ZIP code  exomption applicaon’s > H
D 1. Foreign organizations, check here >
SEATTLE ! WA 98101-1541 2 Foreign organizations meeting the

H_Check type of organization [L] Section 501(c)(3) exempt private foundation
Section 4947(a)}(1) nonexempt chantable trust

Other taxable private foundation

computaton

Farr market value of all assets at end
of year (from Part ll, col (c), ine
16) » $

32,169,751.

J Accounting method [_X] Cash I__J Accrual
Other (specify)

(Part I, column (d) must be on cash basis )

85% test, check here and attach

E If private foundation status was terminated
under section 507(b)(1)(A), check here . P>

F If the foundation is in a 60-month termination
under section 507(b)(1)(B), check here

> 1

Analysis of Revenue and Expenses (The (d) Disbursements
total of amounts in calumns (b), (c), and (d) (a) Revenue and {b) Net investment {c) Adjusted net for charitable
may not necessanly equal the amounts in epr)gZﬁz 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‘ t::shfgtérr:daBtrorr rs. n.ot.re.qullre'd .to.
3 Interest on savings and temporary cash investments
4 Dividends and interest from secunties , , . 896,430, 894,612.
Sa Grossrents . . . . ... ... ... ...
b Net rental income or (loss)
g Ga get gamn lor (Ioss)ffronﬂ sale of assets not on line 10 -3 4 413 ’ 001
§| ° asscsonmmesa 6,413,573,
E 7 Capital gain net income (from Part IV, line 2)._
8 Net short-tgrfircap ?aC:E‘\!'F D .‘
9 Income m ljlflca_lg,}s__, ek aacae F Y
10 S Q
b Less Costoflo‘?ds SL:ND.\ ]\ 8 ng‘u :};
c Gross proflt or (I?ss) (attach schedule) _F‘f\.
1 Othermcon%(atta% chediie LE)\i U . 8,365,024 12,665, ATCH 1
12 Total Add BGIS) 5,848, 453 907,277.
13 Compensation of officers, directors, trustees, etc 146 ! 000 1,4 60. 141 ’ 620.
" 14 Other employee salanes andwages . . . . . 289,113, 20,296. 271,738.
3115 Pension plans, employee benefits . . . | . . 113,884 5,694. 108,190.
§_ 16a Legal fees (attach schedule) ATCH 2 3,269 164. 0. 3,105.
%1 b Accounting fees (attach schedule)2TCH _3_ . 28,0614 13,726. 0. 14,335.
4 ¢ Other professional fees (attach schedule). . 328,174, 129,090. 199,084.
.c‘:i' 17 Interest, ATTACHMENT 5 . 36,099, 36,099.
,Z’ 18 Taxes (attach schedule) (see page 14 of the msuucuon;)( A 7,869, 12,460, 597.
E 19 Depreciation (attach schedule) and depletion, 9,795, 485.
2 20 Occupancy . . . .. .. oo v v v 111,287 24,726. 86,560.
5|21 Travel, conferences, and meetings . . _ . _ . 80,077 3,207. 65,158.
& 22 Prnting and publications . . . . ... ... 1,345 67. 1,278.
_E’ 23 Other expenses (attach schedule) ATCH 7, 238,005 194,415. 41,535.
E 24 Total operating and administrative expenses.
8|  Addines13through23 ... ....... 1,392,978 441,889. 0. 933, 200.
° 25 Contnbutions, gifts, grantspad ., . . . . .. 2,507,050 2,507,050.
_126  Total expenses and disbursements Add hines 24 and 25 3’ 900’028 441’889' 0. 314401250'
27 Subtract hne 26 from line 12. e
a Excessofr over exp and disbur .. 1, 948,425
b Net investment income (if negative, enter -0-) 465,388, é
¢ _Adjusted netincome (iIf negative, enter -0-). -0-
For Privacy Act and Paperwork Reduction Act Notrce see page 30 of the instructions.* ATCH 4 ysa ** ATCH 6 Form 990-PF (2009)
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Page 2

Form 990-PF (2009) t
Attached sche: nd amounts n the

m Balance Sheets description column should be for end-of-year

amounts only (See instructions )

91-1 35 91
Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

1 Cash-non-interest-bearing , . . . .. ... .. .......
2 Savings and temporary cash investments , , . . ... ... . 2,405,276. 1,805,471. 1,805,471.
3 Accountsrecewable ®»
Less allowance for doubtful accounts®» _
4 Pledgesrecewable »___ _ ____________
Less allowance for doubtful accounts ™ __
Grantsrecevable . . ., . ... .............
Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 16 of the instructions)
7  Other notes and loans receivable (attach schedule)
Less allowance for doubtful accounts ®» _
@ 8 Inventornesforsaleoruse _ . . . ... ... ... ...,
§ 9 Prepaid expenses and deferredcharges , . . . . . ... ...
|10 a Investments - U S and state government obligations (attach schedule)
b Investments - corporate stock (attach schedule) , , ., ., . . . .
¢ Investments - corporate bonds (attach schedule), . . ., , . . .
11 Investments - land, buildings, >
and equipment basis 007 _ _ e
Less accumulated depreciation P
(attach schedule) 0@ e
12 Investments - mortgageloans _ , . . . ., . ... ......
13 Investments-other(attachschedule)_Z_\TCH_ 8 ______ 27,745,762. 30,307, 558. 30,307,558.
1 aupment baus > 248,509,
Less accumulated depreciation . 197,352. 59,733. 51,157. 51,157.
(attach schedule) 0 e L
15 Other assets (descnbe » ATCH 9 ) 5,565. 5,965. 5,565.
16 Total assets (to be completed by all filers - see the
instructions Also, seepagel,teml) . . . . . ... ..... 30,216,336. 32,169, 751. 32,169,751.
17 Accounts payable and accruedexpenses , , , . . ... ...
18 Grantspayable . . . . . ... ..............
|19 Deferredrevenue , . ., . ... ...........
g 20 Loans from officers, directors, trustees, and other disqualified persons
E 21 Mortgages and other notes payable (attach schedule) , . , | .
=122 Other liabilities (descnbe P ATCH_ 1Q__________ ) 4,173. 9,163.
23 Total liabilities (add lines 17 through22) . . . . . . ... .. 4,173. 9,163.

Net Assets or Fund Balances

24
25
26

27
28
29
30

31

Foundations that follow SFAS 117, check here »| X |

and complete lines 24 through 26 and lines 30 and 31.

Unrestricted . . . . . . . . . 0 00 i e e
Temporarily restncted
Permanenllyrestncted , , . . . . . .. ... ........

Foundations that do not follow SFAS 117,
check here and complete lines 27 through 31. » D

Capital stock, trust principal, or current funds

Retained earnings, accumulated income, endowment, or other funds , .,
Total net assets or fund balances (see page 17 of the
instructions) |, | . L L L L L L e e e
Total liabilities and net assets/fund balances (see page 17
oftheinstructions) . . . . . . . . . . . i i i v v v v s o

30,212,163.

32,160,588.

30,212,163.

32,160,588.

30,216,336.

32,169,751.

XXX Analysis of Changes in Net Assets or Fund Balances
Total net assets or fund balances at beginning of year - Part |l, column (a), line 30 (must agree wth

1

a0 s wN

end-of-year figure reported on prior year's return)

Enter amount from Part |, ine 27a

1 30,212,163.
2 1,948,425.
3
4 32,160, 588.
5
6 32,160, 588.

JSA

9E 1420 1 000
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Form 980-PF (2009)

91—1'591

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, ;?:213:2:1' é%!;?.?é% (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) Pase | (mo, day,yr) [ (Mo, day, yr)
1a SEE PART IV SCHEDULE
b
c
d
e

(e) Gross sales price

(f) Depreciation allowed
(or allowable)

(g) Cost or other basis
plus expense of sale

(h) Gan or (loss)
(e) plus (f) minus (g)

Olo |a |0 oo

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

() F MV as of 12/31/69

(j) Adjusted basis
as of 12/31/69

(k) Excess of col (1)
over col (J), if any

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

® Q|0 o |

2 Capital gain net income or (net

captal loss)

If gain, also enter in Part |, line 7
If (loss), enter -0- in Part [, ine 7

}

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 nstructions)
If (loss), enter -0- in Part |, line 8

2 -3,413,001.

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) apples, leav

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

e this part blank

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

DYesNo

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

(@ (d
(b) (c)
CaIendarBy:asre (ﬁgxmy’elfgr:gmnmg n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col l?gs)tgzllét;nbr;tégl ©)

2008 4,060,925. 39,301,774. 0.103327
2007 3,401,750. 45,249,059. 0.075178
2006 2,763,311. 43,545,231. 0.063458
2005 2,711,483. 41,339,987. 0.065590
2004 2,943,379. 39,428,028. 0.074652
2 Totalofline 1,c0mN (d) . . ... 2 0.382205

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 lessthan5years | . .. ... .. 3 0.076441
4 Enter the net value of noncharitable-use assets for 2009 from Part X, lne5 4 30,164,050.
5 Multiply lnedbyline3 | e 5 2,305,770.
6 Enter 1% of net investment income (1% of Partl, ne 27b) . . . . . .. .. ... 6 4,654.
7 Addllnessands ------------------------------------------ 7 2,310,424'
8 Enter qualifying distributions from Part XIl, lne 4 ... ... ... ... 8 3,441,408.

If ine 8 1s equal to or greater than line 7, check the box In Part VI, ine 1b, and complete that part using a 1% tax rate. See the

Part Vil instructions on page 18

JSA
SE 1430 1 000
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Form 990-PF (2009) r. 91-1 é"‘? 91 Page 4
i@/l Excise Tax Based on Invest Income (Section 4940(a), 4940(b), 4940(e), 48 - see page 18 of the instructions)

1a Exempt operating foundations descnbed in section 4940(d)(2), check here | D and enter "N/A" on line 1
Date of ruling or determination tetter _ _ _ _ _ _ _ _ _ _ _ _ (attach copy of ruling letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 4,654.
here > (X} and enter 196 of Part e 27 L
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4%
of Part |, ine 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Othersenter-0-) , . ., | 2
3 OAAINES 1AN2 | . . L e 3 4,654.
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. Subtract line 4 fromline 3 if zeroorless, enter-0- , , . . . ... ..... 5 4,654.
6 Credits/Payments
a 2009 estimated tax payments and 2008 overpayment credited to 2008 . . , | 6a 92,829.
b Exempt foreign organizations-tax withheld at source |, . . . . . . ... ... 6b 0.
¢ Tax paid with application for extension of time to file (Form 8868), , , ., . ., . 6¢c 0.
d Backup withholding erroneouslywithheld | . . . . . . ... ........ 6d
7 Total credits and payments Add lines6athrough6d . . . . . . . . . . . . ... 7 92,829.
8 Enter any penalty for underpayment of estimated tax Check here if Form 2220 1s attached . . . . . ..
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amountowed | , . . . . . ... ... ... | 2
10 Overpayment If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid , . . . »| 10 88,175.
11 Enter the amount of ine 10 to be Credited to 2010 estimated tax p 88,175. Refunded | 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legisiation or did 1t Yes | No
participate or intervene in any political campaign? | | | . L L L L L L L L L L e e e e e e e e e 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19
of the instructions for defimition)? | | . . L L L L e e e e e 1b X
If the answer 1s "Yes" to 1a or 1b, attach a detailed descnption of the activites and copies of any matenals
published or distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this Year? | | . . . . . . s s s e s e e e e e e e e e e e e e e e e e e 1c X
d Enter the amount (iIf any) of tax on political expenditures (section 4955) imposed dunng the year
(1) On the foundation | & (2} On foundation managers P> $
e Enter the rembursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers P $
2 Has the foundation engaged in any activities that have not previously been reportedtothe IRS? . .. .. ... 2 X
If "Yes," attach a detailled 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 sumilar instruments? If "Yes,"” attach a conformed copy of the changes | | . _ . . . ... ... 3 X
} 4a Did the foundation have unrelated business gross income of $1,000 or moreduring theyear? , . . . . . ... ... ... .. 4a X
‘ b If "Yes," has it filed a taxreturn on Form 990-T for this Year? | . . . . . . . v o i e i e e e e e e e e e s e e e e e 4b X
‘ 5 Was there a iquidation, termination, dissolution, or substantial contraction dunng theyear? |, . . . . ... ... ...... 5 X
If "Yes," atach 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 goverming Instrument? |, . . . . . . . . . . . . it e e e e e e e e e e e e 6 X
7 Dud the foundation have at least $5,000 in assets at any time dunng the year? f "Yes," complete Part I, col (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which 1t 1s registered (see page 19 of the
instructions) > WA
b If the answer I1s "Yes" to line 7, has the foundation furnished 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 claiming status as a private operating foundation within the meaning of section 4942())(3) or
4942(;)(5) for calendar year 2009 or the taxable year beginning in 2009 (see nstructions for Part XIV on page
27)7 If"Yes,"complete PartXIV . . . . . . ... i e e e e e e 9 X
10 Did any persons become substantial contnbutors during the tax year? /f "Yes, attach a schedule listing their
Names and dOIBSSES . . . . . . . . i i i i e e e 10 X

Form 990-PF (2009)

JSA
S 9E 1440 1 000
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Form 990-PF (2009) ﬂ 91-164MA591 Page 5
Statements Regarding A®®Vities (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 thewnstructions) . . . . . . . . . . . ¢ o v v . .. 11 X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
AUGUSE17, 20087, &« v v e e v 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
Website address »_____ Www.BRAINERD.ORG o
14 The books are n care of B CRYSTAL ANDERSON =~ Telephoneno » _____ 206-448-0676
Locatedat »1601 SECOND AVENUE, SEATTLE, WA zp+4» 98101
15 Section 4947(a)(1) nonexempt charitable trusts filng Form 990-PF in lieu of Form 1041 -Checkhere - +» « « « « « « ¢« o o v . N,A >—l___|—
and enter the amount of tax-exempt interest received or accrued duringtheyear . . . . . ... ... ....... > l1 5
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 Duning the year did the foundation (either directly or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? , . . , . .. . l:l Yes No
{2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified Person? . . . o . v v it e e e e e e e e e e e e e e e e e e e e e e e - Yes X|No
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person? . . . . . . . Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? ., . . . .. .. X Yes No
{5) Transfer any iIncome or assets to a disqualified person (or make any of either available for
the benefit or use of a disqualified PErsoN)?. . . . . v v v v v v it e e e e e e e e l:] 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 penod after
termination of government service, If terminatingwithin 90days ). - . . . « v v ¢ v v v v . .. l:l Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions descnbed in Regulations
section 53.4941(d)-3 or In a current notice regarding disaster assistance (see page 20 of the instructions)? . « « + - . . . . . 1b X
Organizations relying on a current notice regarding disaster assistancecheckhere . . . .. ... ... .. > D ’
¢ Did the foundation engage In a prior year in any of the acts described in 1a, other than excepted acts, that S
were not corrected before the first day of the taxyear beginningIn 20097, . . . . . . & i i i i i i i i v 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 undistributed income (lines 6d and
6e, Part XII1) for tax year(s) beginning before 20092, . . . . v v .« v e e e i e e e e e e e D Yes No
If "Yes,"hsttheyears » _ _ __ e e e e e 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 undistnbuted income? (If applying section 4942(a)(2)
to all years listed, answer "No" and attach statement-seepage20 of themnstructions ) . . . . . ... ... .. ... .... 2b N} A
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
» _ ________ P, e e e e
3a Dud the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any timedunngtheyear? | | | | . . ... L L e e e e e e e l:l Yes 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 penod? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2009.) . . . . . . . . . . i i i e et e e e e e e e e e e e e e e e e e 3b N{A
4a Did 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 beginningin 2009? . . ... . 4b X
Form 990-PF (2009)
JSA
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Form 990-PF (2009) 91-1 91

LA18:] Statements Regarding &vities for Which Form 4720 May Be Req™€d (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))? . . . | . .

{2) Influence the outcome of any specific public election (see section 4855), or to carry on,
directly or indirectly, any voter registration drnive?

(4) Prowvide a grant to an organization other than a charitable, etc , organization descnbed in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions) , , . ., . . .
(5) Prowide for any purpose other than religious, chantable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children oramnimals?, , . . . ... ........ D Yes
b If any answer is "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in

Organizations relying on a current notice regarding disaster assistancecheckhere . | . . . . . .. ... ... | 4
¢ If the answer is "Yes" to question 5a(4), does the foundation claim exemption from the taN /A
because it maintained expenditure responsibility for thegrant? _ . . . . . ... ..........
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on apersonal benefitcontract?. . . . . . . . L L L L e e e e e e e e s
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
If "Yes" to 6b, file Form 8870

No

No
No

No
No

Regulations section 53 4945 or In a current notice regarding disaster assistance (see page 22 of the instructions)? . . . . . . . 5b

*% 7a Al any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? , | D Yes No
b if yes, did the foundation receive any proceeds or have any net income attnbutable to the transacton? . . . . . . . . ... .. 7b

6b X

N/A-

and Contractors

Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

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

(b) Title, and average 6(;) Compensation {d) Contributions to

(a) Name and address hours per week not ;gid, enter

employee benefit plans

(e) Expense account,
other allowances

devoted to position ) and deferred compensation
ATTACHMENT 11~~~ 7777 146,000. 14,600. 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) Tile, and average (d) Contributions to
(a) Name and address of each employee paid more than $50,000 hours per ) (c) Compensation ?g‘nps'?;‘%e dh;gr?'g:j (e‘))&)ge:;::ac:g::t,
devoted to position P compensation
JAMES OWENS _ PROGRAM OFFICER
1601 2ND AVE, STE 610, SEATTLE 37.50 103,185. 10,318. 0.
CRYSTAL ANDERSON CONTROLLER
1601 2ND AVE, STE 610, SEATTLE 28.40 90, 344. 9,034. 0.
Total number of other employees paid over $50,000 >| NONE

Form 990-PF (2009)

** SEE FORMS 8886 ATTACHED. THE FOUNDATION HAS AN INVESTMENT IN DORCHESTER CAPITAL
PARTNERS, L.P. WHICH HAS MADE VARIOUS PROTECTIVE DISCLOSURES RELATING TO ITS INVESTMENTS.

JSA

9E1460 1 000
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Form 990-PF (2009) . 91- 1‘7 591 Page 7

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
ATTACHMENT 12 ~—~—~— —————/ 200,166.
Total number of others receving over $50,000 for professional SerVICES . . . . o« <« v o v e o o u o a4t »| NONE

LT 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
of organizations and other beneficianes served, conferences convened, research papers produced, etc

Expenses

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

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

3 NONE
Total. Add hnes 1through 3. . . . . . . . . v v v v it i e e e e et e e e e e e e e e e s s a e s e e e e »
Form 990-PF (2009)
JSA
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Form 990-PF (2009) ’ 91- l‘ 591 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 charttable, etc,

purposes
a Average monthly far market value of secunties . 1a 28,380,363.
b Average of monthly cashbalances = ... . ... ... .. ... .. L 1b 2,235,568.
¢ Far market value of all other assets (see page 24 ofthe nstructions) . . . . .. ... . .... 1c 7,470.
d Total(addhmes 1a.b,andc) L 1d 30,623,401.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanaton) .~~~ | 1e |
2  Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtractlne 2 fromne4d CTotroorrroroormorrmrrmrnns 3 30,623,401.
4 Cash deemed held for chantable actvities Enter 1 1/2% of line 3 '(fér'g're'at'ef a'rﬁo'uﬁt,'s'ee' p;aée' 25
ofthenstructions) e 4 459, 351.
§ Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here andonPartV,line4 | § 30,164,050.
6 Minimum investment return. Enter 5% of ine 5 6 1,508,203.

F1i@dl Distributable Amount (see page 25 of the instructions) (Section 4942())(3) and (j)(5) private operatng
foundations and certain foreign organizations check here » I:\ and do not complete this part )

1 Minimum investmentreturn from Part X, iNe 6. . . . . . . o it et e e e e 1 1,508,203.
2a Tax on investment income for 2009 from Part VI, ine5 . 2a 4,654.
b Income tax for 2009 (This does not include the tax from PartVl) | 2b
c Add “nes 2a and 2b --------------------------------------------- 2c 4 ! 654 z
3 Distributable amount before adjustments Subtract ine 2cfrombne1 | . . . . . .. . .. ... .... 3 1,503,549.
4 Recoveries of amounts treated as qualifying distributions . . . . .. 4 4,133.
5 Add Ilnessand4 .............................................. 5 1,5071682.
6 Deduction from distributable amount (see page 25 of the instructions) . . . . ... ... ... 6
7 Distributable amount as adjusted Subtract ine 6 from line 5 Enter here and on Part XII|,
T 8T 7 1,507,682.
Qualifying Distributions (see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish chartable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part |, column (d),lne 26 . . . .. .. ... ... 1a 3,440,250.
b Program-related investments - total from Parx-8_ ...~ 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charttable, etc ,
PUTPOSES | e e e e 2 1,158.
3 Amounts set aside for specific charitable projects that satisfy the
a Suitability test (prior IRS approvalrequired) da 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, ine 8, and Part Xill, line 4 = | 4 3,441,408.
5 Foundations that qualify under section 4340(e) for the reduced rate of tax on net investment income
Enter 1% of Part I, line 27b (see page 26 ofthe nstructions) . . . . . . . . . . ... ... . .... 5 4,654.
6  Adjusted qualifying distributions. Subtract ine 5 fromne 4, . ... ... ... ... 6 3,436,754.

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

9E 1470 1 000
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Form 990-PF (2009)
GELR @Sl Undistributed Income (see page 26 of the instructions)

o

-~ 0o a o U e

d Appled to 2009 distributable amount

91-1675591

Page 9

Distributable amount for 2009 from Part XI,
line 7

Undistnbuted income, if any, as of the end of 2009
Enter amount for 2008only ., , . . . ... ..
Total for proryears 20 07 20 06 2005

(a)
Corpus

(b)
Years prior to 2008

(c)
2008

(d)
2009

1,507,682.

Excess distributions carryover, if any, to 2009
From 2004 1,017,558.

""" 761, 321.

From 2005
741,375.

From 2007 1,214,249,

From 2006
From 2008 2,071,762.

Total of ines 3a throughe , , ., . . ... ...

Qualifying distributions for 2009 from Part Xll,
ined > § 3,441,408.

Applied to 2008, but not more than ine2a | _ |,

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) , , . .,

e Remaining amount distributed out of corpus

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

Enter the net total of each column as
indicated below:

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

b Prior years' undistributed income Subtract

o a o o w

iine 4b fromlne2b ... .. ..
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 previouslyassessed. . . ... ... ...

Subtract lne 6¢c from lne 6b Taxable
amount - see page 27 of theinstructions | | | |
Undistnbuted income for 2008 Subtract line
4a from line 2a Taxable amount - see page
27 ofthenstructions . . . . . ... .. ...

Undistrnibuted income for 2009 Subtract lines
4d and 5 from hne 1 This amount must be
distributed in 2010

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) . . . . . ... .00 ..
BExcess distributions carryover from 2004 not
applied on line 5 or line 7 (see page 27 of the
nstructions) . . . . . . .. ..o e ..

Excess distributions carryover to 2010.
Subtract lines 7 and 8 fromlne6a | , , . . . .
Analysis of line 8

Excess from 2005 _ | 271,197.

5,806,265.

3,441,408.

0.

1,507,682.

1,507,682.

7,739,991.

7,739,991.

Excess from 2006 . _ . 741,375.

Excess from 2007 _ | .

1,214,249.

Excess from 2008 | | .

2,071,762,

Excess from 2009 . ., .

3,441,408.

JSA

9E1480 1 000

92NOOX K266 11/10/2010 10:14:22 AM V 05-8.5

Form 990-PF (2009)
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Form 990-PF (2008) t 91-1 iS 91 Page 10
LR Private Operating Foundat®®s (see page 27 of the instructions and Pa -A, question9) NOT APPLICABLE

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

foundation, and the ruling 1s effective for 2009, enter the date of theruling . | »
b Check box to indicate whether the foundation is a private operating foundation descnbed in section I J 4942(j)(3) or | I 4942(3)(5)
2a Enter the lesser of the ad- Tax year Prior 3 years

(e) Total
justed net income from Part (a)} 2009 (b) 2008 {c) 2007 (d) 2006
| or the minimum investment
return from Part X for each
year listed

b 85%oflne2a , .. ..

€ Qualfying distnbutions from Part
Xl line 4 for each year listed

d Amounts included in line 2¢ not
used directly for active conduct
of exempt activitles .« . . . .

€ Qualfying distributions made

directly for active conduct of

exempt activties Subtract line

2d fromline2c , ., , . . .

3 Complete 3a, b, or ¢ for the
alternative test relied upon

@ "Assets” altematwve test - enter

(1) vawe ot all assets . . .
(2) value of assets qualifying

under section

49420)3)B)Y). .+ . . .
"Endowment” alternative (est-
enter 2/3 of minimum invest-
ment retum shown In Part X,
line 6 for each year histed

C  "Support” altemative test - enter

(1) Total support other than
gross nvestment income
(interest, dmdends, rents,
paymenis on secuntes
loans (section 512(a)}(5)),
orroyalties) .,

(2) Suppot from general
public and § or more
exempt organizations as
provided n section 4942
(11t (=3 (T1) RO

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

(4) Gross investment income ,
m 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 Information Regarding Foundation Managers:

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

PAUL BRAINERD

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

NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here » D if the foundation only makes contributions to preselected chantable organizations and does not accept

unsolicited requests for funds [f 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

a The name, address, and telephone number of the person to whom applications should be addressed
ATTACHMENT 13
b The form in which applications should be submitted and information and matenals they should include

SEE THE WEBSITE WWW.BRAINERD.ORG FOR THE APPLICATION
¢ Any submission deadlines

APPLICATIONS ARE ACCEPTED THROUGHOUT THE YEAR

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

ATTACHMENT 14

=8

Form 990-PF (2009)
92N00X K266 11/10/2010 10:14:22 AM V 09-8.5 PAGE 11
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Form 990-PF (2009) ‘ 91- 1‘ 591 Page 11

MUpplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recnplent If recipient 1s an individual, Foundation

show any relationship to status of Pu rgg:tengfugur::t or Amount

Name and address (home or business) Zany foundation manage’ | recipient

|
|
1 a Paid during the year
|
|
|

ATTACHMENT 15

L0 2 M P » 3a 2,507,050.
b Approved for future payment

ATTACHMENT 16

L0 PP > 3b 213,000.
Form 990-PF (2009)

JSA
9E 1491 1 000
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Form 990-PF (2009) . 91- ’5 591 Page 12

EP LMY Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 ﬁelated or exempt
(a) (b) (©) (d) gggtlgg lgggn;f
1 Program service revenue Business code Amount Exclusion code Amount {he Instructlons )
a
b
c
d
e
f

g Fees and contracts from govemment agencies
Membership dues and assessments

Interest on savings and temporary cash investments
Dividends and interest from secunties | | | .
Net rental income or (loss) from real estate

a Debt-financed property

14 896,430.

an b WON

Net rental income or (loss) from personal property
Other investment income

900003 -16,495.| 18 ~-3,396,506.

Gain or (loss) from sales of assets other than inventory

Net income or (loss) from special events _ |

Gross profit or (loss) from sales of inventory. .
Other revenue a
b ATTACHMENT 17 14,975, 28,806. 8,321,243.
Cc
d
e
12 Subtotal Add columns (b), (d), and (e) . . . . -1,520. -2,471,270. 8,321,243.
13 Total. Add line 12, columns (b), (), aNG). . . . o o v v v vt e e e e e e e 13 5,848,453.
(See worksheet in line 13 instructions on page 28 to venfy calculations )
Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explan below how each activity for which income 1s reported in column {€) of Part XVI-A contributed importantly to
the accomplishment of the foundation's exempt purposes (other than by prowiding funds for such purposes) (See

-0 W ® N O”

- -

v page 29 of the instructions )
11A UNREALIZED GAINS ON SECURITIES
11C NON-TAXABLE INCOME
11E NON-TAXABLE RETURNED GRANT

Form 990-PF (2009)

JsA
9E 1492 1 000
92N00OX K266 11/10/2010 10:14:22 AM V 09-8.5 PAGE 13



Page 13

Form 990-PF (2009) 91-1m5591
Part XVII Information Regarﬁansfars To and Transactions and ationships With Noncharitable

Exempt Organizations

1 Did the organization directly or indirectly 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 political

?,rganl ations?
ransters from the reporting foundation to a nonchantable exempt organization of

(1) Cash | L e e e e e e e e e e e e e e e e e e e e

(2) Other assets
b Other transactions

(1) Sales of assets to a nonchantable exempt organization , . ., . . . . . . . . . . . .t e e e e e e e e e e

(2) Purchases of assets from a noncharitable exempt organization , , , . . . . . . . . . . . .. o it

(3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees

(6) Performance of services or membership or fundraisingsolicitations ., , . . . . . . . . .. .. et
¢ Sharing of facilities, equipment, mailing lists, other assets, orpaidemployees | . . ., . . . . . . . .. . ¢ v..

1a(1) X
1a(2)

=

1b(1)
1b(2)
1b(3)
1b(4)
1b(5)
1b(6)

1c X

bl I B B B B

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 receved less than far market
value 1n any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services receved

(a) Line no (b) Amount involved (c) Name of nonchantable exempt organization (d) Description of transfers, transactions, and shanng arrangements

N/A N/A

2a Is the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations described in

section 501(c) of the Code (other than section 501(c)(3)) orinsection 5272 _ _ , . . . . . . .. ... ... ....

b _If "Yes," complete the following schedule

o v (Ko

(a) Name of organization (b) Type of crganization (c) Descniption of relationship

Under penalties of pernury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and
belief, 1t 1s true, correct, and complete Declaration of preparer (other than taxpayer or fiduciary) 1s based on all information of which preparer has any knowledge
} O ). Mo 4F T, Il -19-2010 ’y_f_(&?rcsldm*’/
o Signature of officer or trustee [a) Date Tile Exec. D‘mc(j-or'
(] '
T Date Preparer's 1dentifying
. Check if number (See Signature on
g" ':l_’ 2| Preparer's }WCW ¢ WA “Uv 1 1 xw self-employed >D page 30 of the instructions)
o | B € 5| signature P00285509
n (250|819
mgg F|rm‘5name(oryours|f KING & OLIASON, P.S. EIN » 91-1584718
& 3| self-employed), address, 514 SECOND AVE. WEST
and ZIP code SEATTLE, WA 98119-3928 | Phoneno 206-285-7242
Form 990-PF (2009)
JSA

9E1493 1000
92N00X K266 11/10/2010 10:14:22 AM V 09-8.5
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THE BRAINERD FOUNDATION.
FORM 990-PF - PART IV '

91-1675591

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTthNT INCOME

Date Date sold
Kind of Property Description CS 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 allowable basis 12/31/69 12/31/69 adj basis (loss)
PASS-THROUGH FROM TAXABLE FIXED INCOME M|P| VAR VAR
PROPERTY TYPE: SECURITIES
71,714. -71,714.
PUBLICLY TRADED SECURITIES - SOUND SHORE |P| VAR VAR
PROPERTY TYPE: SECURITIES
2[,183,163. 2,505,416. -322,253.
PUBLICLY TRADED SECURITIES - REAL ESTATE [P| VAR VAR
PROPERTY TYPE: SECURITIES
498, 365. 621,015. -122,650.
GS #80706 - REAL ESTATE LTCG DISTRIBUTIO [P| VAR VAR
PROPERTY TYPE: SECURITIES
1,007. 1,007.
PUBLICLY TRADED SECURITIES - SNOW CAPITA!P| VAR VAR
PROPERTY TYPE: SECURITIES
278,870. 365,831. -86,961.
PUBLICLY TRADED SECURITIES - GARDNER LEW |P[ VAR VAR
PROPERTY TYPE: SECURITIES
2|, 302, 256. 2,975,912. -673,656.
PASS-THROUGH FROM SPRUCEGROVE NON-US EQU (P| VAR VAR
PROPERTY TYPE: SECURITIES
400,048. -400,048.
PUBLICLY TRADED SECURITIES - ALETHEIA Pl VAR VAR
PROPERTY TYPE: SECURITIES
498,142. 644,529. -146,387.
PUBLICLY TRADED SECURITIES - ETF BROKERA |P| VAR VAR
PROPERTY TYPE: SECURITIES
50,021. 57,682. -7,661.
PUBLICLY TRADED SECURITIES - MUTUAL FUND|P| VAR VAR
PROPERTY TYPE: SECURITIES
248,087. 594,343. -346,256.
PASS-THROUGH FROM DORCHESTER CAPITAL PAR|P
PROPERTY TYPE: SECURITIES
175,8009. -175,8089.
PASS-THROUGH FROM BOSTON TRUST P| VAR VAR
PROPERTY TYPE: SECURITIES
254,761. -254,761.
JSA
9E1730 1 000
92N00OX K266 11/10/2010 10:14:22 AM V 09-8.5 PAGE 15




THE BRAINERD FOUNDATION. FORM 990-PF - PART IV ‘

91-1675591

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTthNT INCOME

Date Date sold
Kind of Property Description %r 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 allowable basis 12/31/69 12/31/69 adj basis (loss)
39,654 SH PIMCO COMMODITY REAL RETURN P| VAR VAR
PROPERTY TYPE: SECURITIES
300, 000. 471,849. -171,849.
PIMCO COMMODITY REAL RETURN DISALLOWED L [P} VAR VAR
PROPERTY TYPE: SECURITIES
3,435. 3,435.
PIMCO COMMODITY LTCG DISTRIBUTION P| VAR VAR
PROPERTY TYPE: SECURITIES
8,051. 8,051.
PASS-THROUGH FROM LEGACY VENTURE II P| VAR VAR
PROPERTY TYPE: SECURITIES
33,068. -33,068.
PASS-THROUGH FROM LEGACY VENTURE III P| VAR VAR
PROPERTY TYPE: SECURITIES
28,694. 28,694.
PASS-THROUGH FROM LEGACY VENTURE IV P| VAR VAR
PROPERTY TYPE: SECURITIES
12,847. 12,847.
PASS-THROUGH FROM PICTET NON-US EQUITY P| VAR VAR
PROPERTY TYPE: SECURITIES
304,322. -304,322.
PASS-THROUGH FROM METROPOLITAN REAL ESTA|Pj VAR VAR
PROPERTY TYPE: SECURITIES
364. 364.
PASS-THROUGH FROM WTC - CTF EMERGING COM|P| VAR VAR
PROPERTY TYPE: SECURITIES
350,012. -350,012.
PUBLICLY TRADED SECURITIES - GS BROKERAG |P| VAR VAR
PROPERTY TYPE: SECURITIES
271. 263. 8.
TOTAL GAIN(LOSS) .o i i e ittt i e it it e it ettt ie e s annens -3413001.
JSA
9E1730 1 000
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DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
OTHER LOSS

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS
ADJUSTED TAX BASIS ON NON-US DOLLAR DENOMINATEDCURRENCIES OBTAINED BY
THE FUND ARE DETERMINED BY WAYOF CASH PAID AND GAINS AND LOSSES ON
SUCH CURRENCY TRANSACTIONS ARE CHARACTERIZED AS ORDINARY
UNDERINTERNAL REVENUE CODE SECTION 988. THE FUND IS A PARTNERSHIP WITH
LIMITED PARTNERS. THEREGULAR ACTIVITY AND PURPOSE OF THE FUND IS TO
GENERATEA PRE-TAX ECONOMIC RATE OF RETURN. THE FUND GENERATESTINCOME
AND LOSS FROM ITS REGULAR ACTIVITIES AND PROVIDESRELEVANT INFORMATION

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION
TO EACH PARTNER FOR PURPOSES OF FILING THEIR RESPECTIVE TAX RETURN. A
PARTNER'S SHARE OF ANY LOSSIS INCLUDED IN THEIR SCHEDULE K-1 AND IS
AVATLABLETO BE CLAIMED ON A PARTNER'S TAX RETURN FOR 200S8.IT IS NOT
ANTICIPATED THAT THESE TRANSACTIONS WILL RESULT IN TAX BENEFITS IN
ANY PRIOR OR FUTURE RETURNS. THE PARTNER'S SHARE OF LOSSES IDENTIFIED
AS POTENTIALLY BEING REPORTABLE ARE:

GREAT BRITAIN POUND-129, 212
GREAT BRITAIN POUND-89, 991
GREAT BRITAIN POUND-50, 942
SOUTH AFRICAN RAND-66, 726

NOTE: TO DETERMINE YOUR SHARE OF THE EACH ITEM LISTED ABOVE MULTIPLY
THE AMOUNTS BY THE ENDING PROFIT AND LOSS PERCENTAGE NOTED IN SECTION
J OF THE K-1.

PLEASE CONSULT YOUR TAX ADVISER PLEASE CONSULT YOUR TAX ADVISER

STATEMENT 1

060402



DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
DISPOSTION OF INDIRECT INVESTMENT IN DUNE CAPITAL LLC

FORM 8886, PAGE 2 DETATL

LINE 7B - EXPECTED TAX BENEFITS
RELEVANT REPORTABLE LOSS THRESHOLD. THE FUND IS REPORTING THE
FOLLOWING LOSSES CLAIMED UNDER IRC SECTION 165 AS THEY DO NOT MEET
ANY OF THE SPECIFIED EXCEPTIONS PROVIDED IN REV. PRO 2004-66. THE
INVESTMENT IN DUNE CAPITAL LLC WAS DISPOSED OF IN 2009. THE LOSS
ALLOCATED TO THE TAXPAYER IN 2009 IS: $ (2,842,805). TO DETERMINE
YOUR APPLICABLE SHARE OF THE LOSS ABOVE, MULTIPLY THE LOSS ABOVE BY
THE ENDING PROFIT AND LOSS PERCENTAGE.

STATEMENT 2

060402



DORCHESTER CAPITAL PARTNERS, L. P. 95-4887637
IRC SEC 988

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

STATEMENT( S) . YOUR ALLOCATED SHARES OF THE GROSS LOSSES FROM
SECTION 988 TRANSACTIONS ARE AS FOLLOW:

NOTE: TO DETERMINE YOUR SHARE OF THE LOSSES BELOW MULIPLY YOUR ENDING
PROFIT AND LOSS PERCENTAGE BY THE LOSS BELOW. PLEASE CONSULT YOUR TAX
ADVISOR.

TRANSACTION 1:
CURRENCY: AED FWD
OPEN DATE: 5/02/2008
CLOSE DATE: 5/6/2009
LOSS AMOUNT: $80, 240

TRANSACTION 2:
CURRENCY: BRITISH POUND
OPEN DATE: 2/12/2009
CLOSE DATE: 6/16/2009
LOSS AMOUNT 75,190

TRANSACTION 3:
CURRENCY: AED

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION
OPEN DATE: 5/2/2008
CLOSE DATE: 5/6/2009
LOSS AMOUNT: 68,055

TRANSACTION 4:
CURRENCY BRITISH POUND
OPEN DATE: 4/2/2009
CLOSE DATE: 8/24/2009
LOSS AMOUNT 58, 052

STATEMENT 3

060402



DORCHESTER CAPITAL PARTNERS, L. P. 95-4887637
IRC SEC. 988

FORM 8886, PAGE 2 DETATL

LINE 7B - EXPECTED TAX BENEFITS

STATEMENT( S) . YOUR ALLOCATED SHARES OF THE GROSS LOSSES FROM
SECTION 588 TRANSACTIONS ARE AS FOLLOW:

NOTE: TO DETERMINE YOUR SHARE OF THE LOSSES BELOW MULIPLY YOUR ENDING
PROFIT AND LOSS PERCENTAGE BY THE LOSS BELOW. PLEASE CONSULT YOUR TAX
ADVISOR.

TRANSACTION 1:
CURRENCY: AED FWD
OPEN DATE: 4/17/2008
CLOSE DATE: 4/21/2009
LOSS AMOUNT: 5$132,932

TRANSACTION 2:
CURRENCY: HKD FWD
OPEN DATE: 5/23/2008
CLOSE DATE: 5/21/2009
LOSS AMOUNT 86, 984

TRANSACTION 3:
CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION
EXPECTED TAX BENEFITS EXPLANATION

|
CURRENCY: HKD FWD
OPEN DATE: 5/23/2008
CLOSE DATE: 5/21/2009
LOSS AMOUNT: 85, 261
]

STATEMENT 4

060402




DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
IRC SEC 988 LOSSES

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

THE REALIZED LOSS ON IRC SECTION 988 TRANSACTIONS IS IN CONNECTION
WITH THE FUND'S REGULAR TRADING ACTIVITIES AND THEREFORE, NOT CARRIED
OUT AS PARRT OF ANY PLAN TO ACHEIVE TAX BENEFITS. AS A RESULT THERE
ARE NOT ANY EXPECTED TAX BENEFITS. THE REALIZED LOSS ON IRC SECTION
165 TRANSACTIONS IS DERIVED FROM THE FUND'S REGULAR TRADING
ACTIVITIES AND, THEREFORE, NOT INTENDED AS PART OF ANY PLAN ACHIEVE
TAX BENEFITS. THE PARTNER'S SHARE OF THE SECTION 988 LOSS REFFERED
ABOVE IS NETTED WITH THE OVERALL SECTION 988 GAIN OR LOSS REPORTED ON
2009 SCHEDULE K-1 WHICH IS AVAILABLE TO BE CLAIMED ON 2009 TAX

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION

RETURNS. IT IS NOT EXPECTED THAT THESE SECTION 988 TRANSACTIONS WILL
GENERATE ANY PRIOR OR FUTURE TAX BENEFITS.

STATEMENT 5

060402



DORCHESTER CAPITAL PARTNERS, L. P.
GMAC THAILAND - WORTHLESS STOCK

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

DISTRIBUTIONS RECEIVED.

060402

95-4887637

STATEMENT 6



DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
PENDA CORPORATION - WORTHLESS STOCK

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

CONVERSION OF AN OUTSTANDING RECEIVABLE TO COMMON STOCK OF PENDA
CORPORATION. BASIS IN THE INVESTMENT WAS CALCULATED AS INITIAL
INVESTMENT, PLUS ADDITIONAL PAID-IN CAPITAL LESS DIVIDENDS RECEIVED.

STATEMENT 7

060402




DORCHESTER CAPITAL PARTNERS,
CAPMARK - WORTHLESS STOCK LOS
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FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

INVESTMENT WAS CALCULATED AS INITIAL INVESTMENT, PLUS ADDITIONAL
PAID-IN CAPITAL, LESS DIVIDENDS RECEIVED.

STATEMENT 8
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DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
FOREIGN EXCHANGE LOSS

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS
ECONOMIC RATE OF RETURN. THE AMOUNT OF SUCH NON-U.S. DOLLAR
DENOMI NATED CURRENCIES INCREASES AND/OR DECREASES THROUGHOUT THE YEAR
AT FREQUENT INTERVALS. IT IS THEREFORE, IMPRACTICABLE TO MEASURE EACH
INCREASE OR DECREASE IN THE FOREIGN CURRENY AMOUNT. THE ADJUSTED
TAXBASIS OF NON-U.S. DOLLAR DENOMINATED CURRENCIES OBTAINED BY THE
FUNDIS DETERMINED BY WAY CASH PAID AND GAINS AND LOSSES ON SUCH
CURRENCY TRANSACTIONS ARE CHARACTERIZED AS ORDINARY UNDER INTERNAL

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION
REVENUECODE ( "IRC") 988. THE ADJUSTED TAX BASIS OF NON-U.S. DOLLAR
DENOMI NATED BONDS AND CURRENCIES OBTAINED BY THE FUND IS DETERMINED
BY WAY OF CASH PATID ANDGAINS AND LOSSES ON SUCH FOREIGN CURRENCY
COMPONENTS OF THE BONDS ARECHARACTERIZED AS ORDINARY UNDER INTERNAL
REVENUE CODE ("IRC") 988.DUE TO THE NATURE AND VOLUME OF ACTIVITY, IT
IS NOT PRACTICAL TO ASCERTAIN WHETHER THE RELEVANT REPORTABLE LOSS
THRESHOLDS ARE EXCEEDED FOR A GIVEN TRANSACTION OR DETERMINE WITH
CERTAINTY WHETHER A GIVEN TRANSACTION HAS MET ANY OF THE SPECIFIED
EXEMPTIONS PROVIDED IN REVENUE PROCEDURE 2004-66, AND AS SUCH FUND IS
REPORTING THE SET RANSACTIONS ON A PROTECTIVE BASIS. GAINS AND
LOSSES, RECOGNIZED THISYEAR MAY BE THE RESULT OF ACQUISITIONS
OCCURRING IN THIS OR PRIORYEARS( S). TAXPAYER IS A FUND WITH LIMITED
PARTNERS. THE REGULAR ACTIVITY AND PURPOSE OF THE FUND IS TO GENERATE
A PRE-TAX ECONOMIC RATE OF RETURN. FUND GENERATES INCOME AND LOSS FROM
ITS REGULAR ACTIVITY AND PROVIDES RELEVANT INFORMATION TO EACH
PARTNER FOR PURPOSES OF FILING THEIR RESPECTIVE TAX RETURN. A
PARTNER'S SHARE OF ANY LOSS REFERRED TO INTHE ABOVE PARAGRAPHS IS
AVAILABLE TO BE CLAIMED ON A PARTNER'S TAXRETURN FOR 2009.

STATEMENT 9

060402



DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
GMAC THAILAND - WORTHLESS STOCK

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

DISTRIBUTIONS RECEIVED.

STATEMENT 10
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DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

CONVERSION OF AN OUTSTANDING RECEIVABLE TO COMMON STOCK OF PENDA
CORPORATION. BASIS IN THE INVESTMENT WAS CALCULATED AS INITIAL
INVESTMENT, PLUS ADDITIONAL PAID-IN CAPITAL LESS DIVIDENDS RECEIVED.

STATEMENT

060402

11



DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
CAPMARK - WORTHLESS STOCK (1)

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

INVESTMENT WAS CALCULATED AS INITIAL INVESTMENT, PLUS ADDITIONAL
PAID-IN CAPITAL, LESS DIVIDENDS RECEI VED.

STATEMENT 12
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DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
IRC SEC. 988 LOSS

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS
TRADES INCLUDING THOSE FALLING UNDER IRC SECTION 988 HAVE BEEN
ENTERED INTO FOR PROFIT. PARTNERS IN THE FUND MAY BE REQUIRED TO
REPORT THERE IRC SECTION 988 LOSSES ON FORM 8886, REPORTABLE
TRANSACTION DISCLOSURE STATEMENT. PLEASE CONSULT YOUR TAX ADVISER

NOTE: TO DETERMINE YOUR SHARE OF THE EACH ITEM LISTED BELOW MULTIPLY
THE AMOUNTS BY THE ENDING PROFIT AND LOSS PERCENTAGE NOTED IN SECTION
J OF THE K-1.

| LOT 1: (74,064)

STATEMENT 13
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DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
IRC SEC. 988 LOSSES

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

BENEFITS. AN INVESTOR'S SHARE OF ANY LOSS IS AVAILABLE TO BE CLAIMED
ON AN INVESTOR'S TAX RETURN FOR 2009.

DORCHESTER CAPITAL PARTNERS, L.P.'S SHARE OF FORIEGN CURRENCY
CONTRACT LOSS AS DESCRIBED IN 1A IS: $362,343.

NOTE: TO DETERMINE YOUR SHARE OF THE EACH ITEM LISTED BELOW MULTIPLY
THE AMOUNTS BY THE ENDING PROFIT AND LOSS PERCENTAGE NOTED IN SECTION
J OF THE K-1.

PLEASE CONSULT YOUR TAX ADVISER
PLEASE CONSULT YOUR TAX ADVISER

STATEMENT 14
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DORCHESTER CAPITAL PARTNERS, L. P. 95-4887637
IRC SEC 988

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS
ENGAGES IN TRANSACTIONS THAT RESULT IN I.R.C. SECTION 988 ORDINARY
GAINS AND/OR LOSSES. LOSSES REPORTED HERIN AS WELL AS GAINS HAVE
RESULTED FROM THE REGULAR ACTIVITIES OF THE FUND.
EXPECTED TAX BENIFITS: TAXPAYER'S DISTRIBUTIVE SHARE OF CERTAIN
LOSSES CLAIMED BY THE FUND UNDER I.R.C. SECTION 165 MAY EXCEED THE
RELEVANT $50,000 REPORTARLE LOSS THRESHOLD AND BE TREATED AS ORDINARY
PURSUANT TO I.R.C. SECTION $88. THE FUND, AND ACCORDINGLY THE TAX

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION
PAYER CANNOT DETERMINE WITH CERTAINITY WHETHER ALL SUCH LOSSES
CLAIMED UNDER I.R.C. SECTION 165 HAVE MET ANY OF THE EXPECTATIONS
PROVIDED IN REVENUE PROCEDURE 2003-24. AS SUCH TAXPAYER IS REPORTING
THESE TRANSACTIONS TO THE INTERNAL REVENUE SERVICE ON A PROTECTIVE
BASIS. IN GENERAL, THE ADJUSTED TAX BASIS OF ASSETS OBTAINED BY THE
FUND ARE DETERMINED BY WAY OF CASH PAID AND MAY HAVE BEEN ADJUSTED BY
ONE OR MORE STATUTORY PROVISIONS OF THE I.R.C. AS FOLLOWS: WASH SALES
ADJUSTMENTS ( SECTION 1091), CONSTRUCTIVE SALES(SECTION 1272),
STRADDLE LOSS DEFERRALS ( SECTION 1092}, OR BY OTHER STATUTORY
PROVISIONS OF THE I.R.C. NO TAX BENEFIT HAS BEEN REPORTED AS THE
RESULT OF STATUTORY PROVISIONS THAT HAVE EITHIER ACCELERATED INCOME
OR DEFERRED GAINS. THE FUND IS A PARTERNSHIP WITH LIMITED PARTNERS.
THE REGULAR ACTIVITY AND PURPOSE OF THE FUND IS TO GENERATE A PRE-TAX
ECONOMIC RATE OF RETURN. THE FUND GENERATES INCOME AND LOSS FROM ITS
REGULAR ACTIVITY AND PROVIDES RELEVANT INFORMATION TO EACH PARTNER
FOR PURPOSES OF FILING THIER RESPECTIVE TAX RETURN. A PARTNER'S SHARE
OF ANY LOSS FROM THE FUND IS AVAILABLE TO BE CLAIMED ON A PARTNER'S
TAX RETURN FOR 2009. IT IS NOT ANTICIPATED THAT THESE TRANSACTIONS
WILL RESULT IN TAX BENEFITS IN ANY PRIOR OR FUTURE YEARS. PLEASE
CONSULT YOUR TAX ADVISER.

STATEMENT 15
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DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
TOTAL RETURN SWAP/CREDIT DEFAULT SWAP

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS
ENTERED INTO MANY OF THE SWAPS DISCUSSED BELOW AS PART OF THIS
REGULAR ACTIVITY AND PURSUANT TO THIS SAME PURPOSE. THE TRANSACTION,
TO WHICH FUND IS A PARTY, IS A TOTAL RETURN AND/OR CREDIT DEFAULT
SWAP THAT IS EXPECTED TO REQUIRE A SERIES OF PAYMENTS FROM PARTY B TO
PARTY A AT THE MATURITY OR EARLY TERMINATION OF THE CONTRACT. IT IS
POSSIBLE THAT THE FUND COULD BE PARTY A IN CERTAIN TRANSACTIONS AND
PARTY B IN OTHER DISTINC TRANSACTIONS. THE BACK-END PAYMENTS IS NOT

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION
DESCRIBED IN THE TRANSACTION DOCUMENTS AS THE SUM OF TWO AMOUNTS.
FUND DOES NOT BELIEVE THAT THE SWAPS THEY ENGAGE IN ARE SUBSTANTIALLY
SIMILAR TO THE CONTIGENT DEFERRED SWAP NOTICE 2002-35. HOWEVER DUE TO
THE LACK OF CERTAINITY, THE FUND IS DISCLOSING THESE TRANSACTIONS ON
A PROCTECTIVE BASIS. FUND WILL ACCOUNT FOR THE SWAP(S) UNDER REG.
SECTION 1.446-3 IT IS EXPECTED THAT PARTY A WILL RECOGNIZE SWAP
EXPENSE DURING THE TERM OD THE SWAP(S) AND MAY RECOGNIZE SWAP INCOME,
BUT ONLY AT THE MATURITY OR OTHER TERMINATION OF THE SWAP(S).
TAXPAYER IS A FUND WITH LIMITED PARTNERS. THE REGUALAR ACTIVITY AND
PURPOSE OF THE FUNDS IS TO GENERATE A PRE-TAX ECONOMIC RATE OR
RETURN. FUND GENERATES INCOME AND LOSS FROM ITS REGUALAR ACTIVITY AND
PROVIDES RELEVANT INFORMATION TO EACH PARTNER FOR PURPOSES OF FILING
THIER RESPECTIVE TAX RETURN. A PARTNERS SHARE OF ANY INCOME OR LOSS
FROM THE FUND IS AVAILABLE TO BE CLAIMED ON A PARTNERS TAX RETURN FOR
2009.

STATEMENT 16

060402



DORCHESTER CAPITAL PARTNERS, L. P. 95-4887637
CAPITAL LOSS

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS
BUILT-IN LOSS EXCEEDING $250,000. AS A RESULT, THE PARTNERSHIP WAS
REQUIRED TO ADJUST THE BASIS OF PARTNERSHIP PROPERTY UNDER SECTION
743(B) AND (D). THE PARTNERSHIPS ASSETS CONSIST OF THOUSANDS OF
ASSETS, SUBSTANTIALLY ALL OF WHICH ARE CAPITAL GAIN ASSETS. THE
PARTNERSHIP QUALIFIES TO USE AND USES THE FULL NETTING METHOD TO
ACCOUNT FOR REVERSE SECTION 704(C) ALLOCATIONS WITH RESPECT TO
QUALIFIED FINANCIAL ASSETS UNDER TREAS. REG SECTION 1.704-3(E). THE

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION
PARTNERSHIP FILED A FORM 8275-R WITH ITS 2009 RETURN EXPLAINING THAT
INSTEAD OF ALLOCATING THE NEGATIVE SECTION 743(B) BASIS ADJUSTMENTS
TO INDVIDUAL PARTNERSHIP ASSETS, THE PARTNERSHIP CREATED A NEGATIVE
VALUE NOTIONAL CAPITAL ASSET AFTER EACH TRANSFER DESCRIBED ABOVE. THE
AMOUNT OF THE NEGATIVE VALUE NOTIONAL CAPITAL ASSETS EQUALED THE
AMOUNT OF THE NEGATIVE SECTION 743(B) ADJUSTMENT RESULTING FROM EACH
TRANSFER. THE ADJUSTMENETS WERE RECOVERED IN 2009 AS SHORT TERM
CAPITAL GAIN. IF THE NEGATIVE SECTION 743(B) ADJUSTMENTS HAD BEEN
ALLOACTED TO INDIVIDUAL PARTERSHIP'S ASSETS THEY WOULD HAVE ATTACHED
TO CAPITAL GAIN PROPERTY, BECAUSE SUBSTANTIALLY ALL OF THE
PARTNERSHIP'S ASSETS ARE CAPITAL GAIN PROPERTY. THE CORRESPONDING
REDUCTION IN THE BASIS OF EACH ASSET GENERALLY WOULD HAVE INCREASED
THE PARTERSHIP'S CAPITAL GAIN OR REDUCED THE PARTENRSHIP'S CAPITAL
LOSSES WHEN THESE ASSETS EVENTUALLY WERE SOLD. UNDER REV. PROC.
2004-66, LOSSES FROM SALE OR EXCHANGE OF AN ASSETS WITH A "QUALIFYING
BASIS" ARE NOT TAKEN INTO ACCOUNT IN DETERMINING WHETHER A
TRANSACTION IS A REPORTABLE TRANSACTION FOR PURPOSES OF SECTION
1.6011-4(B)(5) OF THE REGULATIONS. A TAXPAYER'S BASIS IN AN ASSET IS
"QUALIFYING BASIS" IF THE BASIS OF THE ASSET IS EQUAL TO, AND IS
DETERMINED SOLELY BY REFERENCE TO THE AMOUNT PAID IN CASH BY THE
TAXPAYER FOR THE ASSET. IF THE NEGATIVE SECTION 743( B) ADJUSTMENTS
DESCRIBED ABOVE HAD BEEN ALLOCATED TO INCVIDUAL PARTNERSHIP ASSETS,
THE ASSETS ARGUABLY NO LONGER WOULD HAVE HAD QUALIFYING BASES AND ANY
LOSS RESULTING FROM THE SALE OF THOSE ASSETS IN EXCESS OF THE
APPLICABLE THRESHOLDS ARGUABLY WOULD HAVE RESULTED IN A REPORTABLE
TRANASACTION. IN 2009, AFTER ONE OR MORE OF THE TRANSFERS OF
INTERESTS IN THE PARTENRSHIP GIVING RISE TO THE NEGATIVE SECTION
743( B) ADJUSTMETN DESCRIBED ABOVE, THE PARTNERSHIP RECOGNIZED A
CAPITAL LOSS IN EXCESS OF $2MILLION FROM SALE OR EXCHANGE OF THE
FOLLOWING INDIVIDUAL ASSETS:
( ASSET) HKC ( HOLDINGS) LIMITED LTD. - (LOSS) $5,365,372.
( ASSET) YANZHOU COAL MINING CMN CLASS H - (LOSS) $2,450,478
ALTHOUGH THE PARTNERSHIP DID NOT ADJUST THE BASIS OF THESE
PARTNERSHIP ASSETS TO REFLECT THE NEGATIVE SECTION 743( B) ADJUSTMENTS
DESCRIBED ABOVE, THE PARTNERSHIP IS TREATING ANY LOSSES FROM THE
ASSETS IN EXCESS OF THE APPLICABLE THRESHOLDS AS REPORTABLE

STATEMENT 17
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DORCHESTER CAPITAL PARTNERS, L. P. 95-4887637
CAPITAL LOSS

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS ( CONT'D)
TRANSACTIONS SOLELY FOR PURPOSES OF MAKING THIS DISCLOSURE BECUASE IF
A PORTION OF THE SECTION 743( B) ADJUSTMENTS HAD BEEN ALLOCATED TO
THESE ASSETS. THEN THESE ASSETS MAY NOT HAVE HAD QUAIFYING BASES. THE
FUND IS A PARTNERSHIP WITH LIMIED PARTNERS. THE REGULAR ACTIVITY AND
PURPOSE OF THE FUND IS TO GENERATE A PRE-TAX ECONOMIC RATE OF RETURN.
THE FUND GENERATES INCOME AND LOSS FROM ITS REGULAR ACTIVITY AND
PROVIDES RELEVANT INFORMATION TO EACH PARTNER FOR PURPOSES OF FILING
THIER RESPECTIVE TAX RETRUN FOR 2009. IT IS NOT ANTICIPATED THAT
THESE TRANSACTIONS WILL RESULT IN TAX BENEFITS IN ANY PRIOR OR FUTURE
YEARS. PLEASE CONSULT YOUR TAX ADVISER.

STATEMENT 18
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DORCHESTER CAPITAL PARTNERS, L. P. 95-4887637
IRC SECTION 988

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS
DENOMI NATED CURRENCIES INCREASE AND/OR DECREASE THROUGH OUT THE YEAR.
GAINS AND LOSSES ON SUCH CURRENCY TRANSACTIONS ARE CHARACTERIZED AS
ORDINARY UNDER IRC SEC. 988. DUE TO THE NATURE AND VOLUME OF THE
ACTIVITY, IT IS NOT PRACTICAL TO ASCERTAIN WHETHER THE RELEVANT
REPORTABLE LOSS THRESHOLDS ARE EXCEEDED FOR A GIVEN TRANSACTION OR
DETERMINE WITH CERTAINITY WHETHER A GIVEN TRANSACTION HAS MET ANY OF
THE SPECIFIED EXCEPTIONS PROVIDED IN REVENUE PROCEDURE 2003-24.

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION
EXPECTED TAX BENEFITS EXPLANATION

HOWEVER, DUE TO THE LACK OF CERTAINTY FOR THE NON-U. S. DOLLAR
DENOMINATED CURRENCY TRANSACTIONS THE FUND AND ACCORDINLY THE
TAXPAYER , IS MAKING THIS DISCLOSURE TO THE INTERNAL REVENUE SERVICE
ON A PROTECTIVE BASIS.

STATEMENT 19
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DORCHESTER CAPITAL PARTNERS, L. P. 95-4887637
SECTION 988 FOREIGN CURRENCY LOSSES

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS
FUND' SPURPOSE FOR THESE TRANSACTIONS IS TO GENERATE A PRE-TAX
ECONOMIC RATEOF RETURN. THE TRANSACTIONS WERE NOT ENTERED INTO FOR
THE PURPOSE OF OBTAINING TAX BENEFITS. GAINS AND LOSSES ON SUCH
FOREIGN CURRENCYTRANSACTIONS ARE CHARACTERIZED AS ORDINARY UNDER
INTERNAL REVENUECODE ("IRC") SECTION 988. DUE TO THE NATURE AND
VOLUME OF ACTIVITESIN THE MASTER FUND, IT IS NOT PRACTICAL TO
ASCERTAIN WHETHER THERELEVANT REPORTABLE LOSS THRESHOLDS ARE EXCEEDED

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION
FOR A GIVENTRANSACTION, OR WHETHER A GIVEN TRANSACTION HAS MET ANY OF
THESPECIFIC EXCEPTIONS TO THE REPORTABLE TRANSACTION RULES. THE FUND
GENERATES INCOME AND LOSS FROM ITS REGULAR ACTIVITY AND
PROVIDESRELEVANT INFORMATION TO EACH PARTNER FOR PURPOSES OF FILING
THEIRRESPECTIVE TAX RETURN. A PARTNER'S SHARE OF ANY INCOME OR
LOSSREFERRED TO ON LINE 8 IS AVAILABLE TO BE CLAIMED ON A PARTNER'S
TAXRETURN FOR 20009.

STATEMENT 20
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DORCHESTER CAPITAL PARTNERS, L. P. 95-4887637
IRS NOTICE 2006-16

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

A PROSPECTIVE FORM 8886 ( REPORTABLE TRANSACION DISCLOSURE STATEMENT)
UNDER TREAS REG. SEC. 1.6011.4(F)(2).

IN ACCORDANCE WITH NOTICE 2006-16, SECTION 3.02 BY TIMELY RECIEPTS OF
THIS ACKNOWLEDGEMENT, YOU SHOULD NOT BE REQUIRED TO FILE A DISCLOSURE
STATEMENT FOR THIS TRANSACTION(S), PROVIDED YOUR ONLY DISCLOSURE
OBLIGATION WITH RESPECT TO THIS TRANSACTION(S) UNDER TREAS. REG. SEC.
1.6011-4(B) ARISES FROM YOUR DIRECT OR INDIRECT INTEREST IN ABRAMS
CAPITAL PARTNERS II, L.P.

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION

PASS-THROUGH ENTITIES RECIEVING THIS ACKNOWLEDGEMENT MUST TIMELY
PROVIDE A COPY OF IT TO TAXPAYERS HOLDING AN INTEREST IN THE
PASS-THROUGH ENTITY, UNDER NOTICE 2006-16, SECTION 3.02, IN ORDER FOR
TAXPAYER TO BE RELIEVED OF THE REQUIREMENT TO FILE A DISCLOSURE
STATEMENT FOR THIS TRANSACTION(S), PROVIDED THEIR ONLY DISCLOSURE
OBLIGATION WITH RESPECT TO THIS TRANSACTION(S) UNDER TREAS. REG. SEC.
1.6001-4(B) ARISES FROM THIER INDIRECT INTEREST IN ABRAMS CAPITAL
PARTNERS II, LP.

PLEASE CONSULT YOUR TAX ADVISOR WITH REGARD TO THIS ACKNOWLEDGEMENT
AND NOTICE 2006-16.

STATEMENT 21
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DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
IRS NOTICE 2006-16

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS
2006-16, BY TIMELY RECEIPT OF THIS ACKNOWLEDGEMENT, YOU SHOULD NOT BE
REQUIRED TO FILE A DISCLOSURE STATEMENT FOR THIS TRANSACTION( S),
PROVIDED YOUR ONLY DISCLOSURE OBLIGATION WITH RESPECT TO THIS
TRANSACTION( S) UNDER TREAS. REG. SEC. 1.6011-4(B) ARISES FROM YOUR
DIRECT OR INDIRECT INTEREST IN CANTILLON WORLD MASTER FUND, LP (EIN:
98-0404162). THE PROTECTIVE FORM 8886 TO BE FILED BY CANTILLON WORLD
MASTER FUND, LP IS AVAILABLE UPON REQUEST.IF YOU ARE A PASS-THROUGH

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION
ENTITY, PLEASE FORWARD THIS ACKNOWLEDGEMENT TO YOUR
PARTNERS/SHAREHOLDERS SINCE THEY HAVE AN INDIRECT INTEREST IN
CANTILLON WORLD MASTER FUND, LP (EIN: 98-0404162) AND WILL NEED TO
RECEIVE A COPY OF THIS IN ACCORDANCE WITH NOTICE 2006-16 ( SECTION
3.02). PLEASE CONSULT YOUR TAX ADVISOR WITH REGARD TO THIS
ACKNOWLEDGEMENT AND NOTICE 2006-16.

STATEMENT 22
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DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
IRS NOTICE 2006-16

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS
IN THAT NOTICE. GIVEN THE UNCERTAINITY OF WHEN SUCH REPORTING IS
REQUIRED, THE UNDERLYING PARTNERSHIP INVESTMENT HAS REPORTED THESES
TRANSACTIONS ON A PROTECTIVE BASIS USING FORM 8886. THE PARTNERSHIP
IS ADVISING YOU OF THIS REPORTING PURSUANT TO IRS NOTICE 2006-1e6,
SECTION 3.02(2). PLEASE CONSULT YOUR TAX ADVISOR WITH RESPECT TO ANY
ADDITIONAL REPORTING REQUIREMENTS YOU MAY HAVE.

STATEMENT 23
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DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
IRS NOTICE 2006-16

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

UNCERTAINITY OF WHEN SUCH REPORTING IS REQUIRED, THE UNDERLYING
PARTNERSHIP INVESTMENT HAS REPORTED THESES TRANSACTIONS ON A
PROTECTIVE BASTS USING FORM 8886. THE PARTNERSHIP IS ADVISING YOU OF
THIS REPORTING PURSUANT TO IRS NOTICE 2006-16, SECTION 3.02(2).
PLEASE CONSULT YOUR TAX ADVISOR WITH RESPECT TO ANY ADDITIONAL
REPORTING REQUIREMENTS YOU MAY HAVE.

STATEMENT 24
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DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
IRC 988

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

MULTIPLY THE LOSS BY THE ENDING PROFIT AND LOSS PERCENTAGE ON THE
SCHEDULE K-1. PLEASE CONSULT YOUR TAX ADVISOR.

STATEMENT 25
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DORCHESTER CAPITAL PARTNERS, L. P. 95-4887637
IRS NOTICE 2006-16

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS
1.6011-4(F){2).IN ACCORDANCE WITH NOTICE 2006-16, BY TIMELY RECEIPT
OF THIS ACKNOWLEDGEMENT, YOU SHOULD NOT BE REQUIRED TO FILE A
DISCLOSURE STATEMENT FOR THIS TRANSACTION(S), PROVIDED YOUR ONLY
DISCLOSURE OBLIGATION WITH RESPECT TO THIS TRANSACTION(S) UNDER
TREAS. REG. SEC. 1.6011-4(B) ARISES FROM YOUR DIRECT OR INDIRECT
INTEREST IN CANTILLON WORLD MASTER FUND, LP (EIN: 98-0404162). THE
PROTECTIVE FORM 8886 TO BE FILED BY CANTILLON WORLD MASTER FUND, LP

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION
IS AVAILABLE UPON REQUEST.IF YOU ARE A PASS-THROUGH ENTITY, PLEASE
FORWARD THIS ACKNOWLEDGEMENT TO YOUR PARTNERS/SHAREHOLDERS SINCE THEY
HAVE AN INDIRECT INTEREST IN CANTILLON WORLD MASTER FUND, LP (EIN:
98-0404162) AND WILL NEED TO RECEIVE A COPY OF THIS IN ACCORDANCE
WITH NOTICE 2006-16 (SECTION 3.02).PLEASE CONSULT YOUR TAX ADVISOR
WITH REGARD TO THIS ACKNOWLEDGEMENT AND NOTICE 2006-16.

STATEMENT 26
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DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
OTHER LOSS

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

HAVE RESULTED FROM THE REGULAR ACTIVITIES OF THE FUND. THE ADJUSTED
TAX BASIS ON NON-US DOLLAR DENOMINATED CURRENCIES OBTAINED BY THE
FUND ARE DETERMINED BY WAY OF CASH PAID AND GAINS AND LOSSES ON SUCH
CURRENCY TRANSACTIONS ARE CHARACTERIZED AS ORDINARY UNDER INTERNAL
REVENUE CODE SECTION 988. THE FUND IS A PARTNERSHIP WITH LIMITED
PARTNERS. THEREGULAR ACTIVITY AND PURPOSE OF THE FUND IS TO GENERATEA
PRE-TAX ECONOMIC RATE OF RETURN. THE FUND GENERATESINCOME AND LOSS

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION

FROM ITS REGULAR ACTIVITIES AND PROVIDESRELEVANT INFORMATION TO EACH
PARTNER FOR PURPOSES OF FILING THEIR RESPECTIVE TAX RETURN. A
PARTNER' S SHARE OF ANY LOSSIS INCLUDED IN THEIR SCHEDULE K-1 AND IS
AVAILABLE TO BE CLAIMED ON A PARTNER'S TAX RETURN FOR 2009.IT IS NOT
ANTICIPATED THAT THESE TRANSACTIONS WILL RESULT IN TAX BENEFITS IN
ANY PRIOR OR FUTURE RETURNS. THE DORCHESTER CAPITAL PARTNERS SHARE OF
LOSSES IDENTIFIED AS POTENTIALLY BEING REPORTABLE ARE:

GREAT BRITAIN POUND-63, 317

GREAT BRITAIN POUND-44, 098

GREAT BRITAIN POUND-24,962

SOUTH AFRICAN RAND-32, 697

NOTE: TO DETERMINE YOUR SHARE OF THE EACH ITEM LISTED ABOVE MULTIPLY
THE AMOUNTS BY THE ENDING PROFIT AND LOSS PERCENTAGE NOTED IN SECTION
J OF THE K-1.

PLEASE CONSULT YOUR TAX ADVISER PLEASE CONSULT YOUR TAX ADVISER

STATEMENT 27
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DORCHESTER CAPITAL PARTNERS, L. P. 95-4887637
IRS NOTICE 2006-16

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

1.6011-4(F)(2).IN ACCORDANCE WITH NOTICE 2006-16, SECTION 3.02, BY
TIMELY RECEIPT OF THIS ACKNOWLEDGEMENT, YOU SHOULD NOT BE REQUIRED TO
FILE A DISCLOSURE STATEMENT FOR THIS TRANSACTION(S), PROVIDED YOUR
ONLY DISCLOSURE OBLIGATION WITH RESPECT TO THIS TRANSACTION( S) UNDER
TREAS. REG. SEC. 1.6011-4(B) ARISES FROM YOUR DIRECT OR
INDIRECTINTEREST IN COVALENT CAPITAL PARTNERS, LP. COVALENT CAPITAL
PARTNERS, LP WILLPROVIDE YOU A COPY OF THE FORM 8886, UPON

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION
REQUEST. PASS-THOUGH ENTITIES RECEIVING THIS ACKNOWLEDGEMENT MUST
TIMELY PROVIDE A COPY OFIT TO TAXPAYERS HOLDING AN INTEREST IN THE
PASS-THROUGH ENTITY, UNDER NOTICE 2006-16, SECTION 3.02, IN ORDER FOR
SUCH TAXPAYERS TO BE RELIEVED OF THE REQUIREMENT TO FILE ADISCLOSURE
STATEMENT FOR THIS TRANSACTION( S), PROVIDED THEIR ONLY DISCLOSURE
OBLIGATION WITH RESPECT TO THIS TRANSACTION(S) UNDER TREAS. REG. SEC.
1.6011-4( B) ARISES FROM THEIR INDIRECT INTEREST IN COVALENT CAPITAL
PARTNERS, LP.PLEASE CONSULT YOUR TAX ADVISOR WITH REGARD TO THIS
ACKNOWLEDGEMENT AND NOTICE 2006-16.

STATEMENT 28
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DORCHESTER CAPITAL PARTNERS, L. P. 95-4887637
IRS NOTICE 2006-16

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

DISCLOSURE STATEMENT) UNDER TREAS. REG. SEC. 1.6011-4(F)(2).

IN ACCORDANCE WITH NOTICE 2006-16, SECTION 3.02, BY TIMELY RECEIPT OF
THIS ACKNOWLEDGEMENT, YOU SHOULD NOT BE REQUIRED TO FILE A DISCLOSURE
STATEMENT FOR THIS TRANSACTION(S), PROVIDED YOUR ONLY DISCLOSURE
OBLIGATION WITH RESPECT TO THIS TRANSACTION(S) UNDER TREAS. REG. SEC.
1.6011-4( B) ARISES FROM YOUR DIRECT OR INDIRECT INTEREST IN ORE HILL
CREDIT HUB FUND LTD. & ORE HILL HUB FUND LTD. ORE HILL CREDIT HUB

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION
FUND LTD. & ORE HILL HUB FUND LTD. WILL PROVIDE YOU A COPY OF THE
FORM 8886, UPON REQUEST.

PASS-THROUGH ENTITIES RECEIVING THIS ACKNOWLEDGEMENT MUST TIMELY
PROVIDE A COPY OF IT TO TAXPAYERS HOLDING AN INTEREST IN THE
PASS-THROUGH ENTITY, UNDER NOTICE 2006-16, SECTION 3.02, IN ORDER FOR
SUCH TAXPAYERS TO BE RELIEVED OF THE REQUIREMENT TO FILE A DISCLOSURE
STATEMENT FOR THIS TRANSACTION(S), PROVIDED THEIR ONLY DISCLOSURE
OBLIGATION WITH RESPECT TO THIS TRANSACTION(S) UNDER TREAS. REG. SEC.
1. 6011-4(B) ARISES FROM THEIR INDIRECT INTEREST IN ORE HILL CREDIT
HUB FUND LTD. & ORE HILL HUB FUND, LTD.

PLEASE CONSULT YOUR TAX ADVISOR WITH REGARD TO THIS ACKNOWLEDGEMENT
AND NOTICE 2006-16.
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DORCHESTER CAPITAL PARTNERS, L. P. 95-4887637
LOSSES FROM TRADING ACTIVITIES

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

AND/OR DECREASES THROUGHOUT THE YEAR AT FREQUENT INTERVALS. IT IS
THEREFORE, IMPRACTICABLE TO MEASURE EACH INCREASE OR DECREASE IN THE
FOREIGN CURRENCY ACCOUNT( S). THE ADJUSTED TAX BASIS OF NON-U.S. DOLLAR
DONOMI NATED BONDS AND CURRENCIES OBTAINED BY THE FUND IS DETERMINED
BY WAY OF CASH PAID AND GAINS AND LOSSES ON SUCH CURRENCY
TRANSACTIONS ARE CHARACTERIZED AS ORDINARY UNDER INTERNAL REVENUE
SERVICE CODE ("IRC") SECTION 988.

THE ADJUSTED TAX BASIS OF NON-U.S. DOLLAR DONOMINATED BONDS AND
CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION
CURRENCIES OBTAINED BY THE FUND IS DETERMINED BY WAY OF CASH PATID AND
GAINS AND LOSSES ON SUCH CURRENCY TRANSACTIONS ARE CHARACTERIZED AS
ORDINARY UNDER INTERNAI REVENUE SERVICE CODE ("IRC") SECTION 988. DUE
TO THE NATURE AND VOLUME OF ACTIVITY, IT IS NOT PRACTICAL TO
ASCERTAIN WHETHER THE RELEVANT REPORTABLE LOSS THRESHOLDS ARE
EXCEEDED FOR A GIVEN TRANSACTION OR DETERMINE WITH CERTAINTY WHETHER
A GIVEN TRANSACTION HAS MET ANY OF THE SPECIFIED EXCEPTIONS PROVIDED
IN REVENUE PROCEDURE 2004-66, AND AS SUCH FUND IS REPORTING THESE
TRANSACTIONS ON A PROTECTIVE BASIS. GAINS AND LOSSES, RECOGNIZED THIS
YEAR, MAY BE THE RESULT OF ACQUISITIONS OCCURRING IN THIS OR PRIOR
YEAR( S) .

STATEMENT 30
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DORCHESTER CAPITAL PARTNERS, L. P. 95-4887637
REPORTABLE LOSS

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

THIS YEAR, MAY BE THE RESULT OF ACQUISITIONS IN THIS OR PRIOR
YEAR( S) .

THE ADJUSTED TAX BASIS OF NON-U. S. DOLLAR DENOMINATED CURRENCIES
OBTAINED BY THE FUND IS DETERMINED BY WAY OF CASH PAID AND GAINS AND
LOSSES ON SUCH CURRENCY TRANSACTIONS ARE CHARACTERIZED AS

ORDINARY UNDER INTERNAL REVENUE CODE ("IRC") §888.

BASED ON THE CURRENT YEAR ACTIVITIES OF THE FUND, THE TAXPAYER IS
REPORTING HIS ALLOCABLE SHARE OF SUCH LOSSES IN FOREIGN DEBT IF IT

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION
EXPECTED TAX BENEFITS EXPLANATION

EXCEEDS THE REPORTABLE THRESHOLD ( $50,000 FOR INDIVIDUALS
AND TRUSTS, $2,000,000 FOR ALL OTHER ENTITY TYPES).

TAX IDENTIFICATION NUMBER, ADDRESS AND COUNTRY OF INCORPORATION OF
COUNTERPARTIES ARE UNKNOWN.

TRANSACTION NAME /COST /BOOK LOSS/ TAX LOSS /COUNTERPARTY/AGENT

GM NOVA 8.375 12/7/2015/-/-/-/MORGAN STANLEY/SEAPORT GROUP/CITIBANK
GM NOVA 8.375 12/7/2015/-/-/-/MORGAN STANLEY/SEAPORT GROUP/CITIBANK
GM NOVA 8.375 12/7/2015/-/-/-/MORGAN STANLEY/SEAPORT GROUP/CITIBANK
GM NOVA 8.375 12/7/2015/-/-/-/MORGAN STANLEY/SEAPORT GROUP/CITIBANK
GM NOVA 8.375 12/7/2015/-/~/-/MORGAN STANLEY/SEAPORT GROUP/CITIBANK
FCE BANK PLC/-/~/-/UBS AG STAMFORD BRANCH/JP MORGAN/BARCLAYS

FCE BANK PLC/-/-/-/UBS AG STAMFORD BRANCH/JP MORGAN/BARCLAYS

FCE BANK PLC/-/-/-/UBS AG STAMFORD BRANCH/JP MORGAN/BARCLAYS
NATIONAL AUS BANK REVOLVE/-/-/-/NATIONAL AUSTRALIA BANK

NATIONAL AUS BANK REVOLVE/-/-/-/NATIONAL AUSTRALIA BANK

NEWPORT FINANCE DTL CAD/-/-/-/FORTRESS CREDIT OPPORTUNITIES I, LP

STATEMENT 31
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DORCHESTER CAPITAL PARTNERS, L.P. 95-4887637
IRC SECTION 988 LOSSES

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS

THE PARTNER LEVEL.

PLEASE NOTE - WE HAVE LISTED BELOW ONLY SUCH LOSSES WHERE YOUR
ALLOCABLE SHARE EQUALS OR EXCEEDS $50,000. PLEASE SEE FORM 8886 AND
THE FORM INSTRUCTIONS FOR FUTHER DETAILS ON WHEN YOU ARE REQUIRED TO
FILE FORM 8886 AND SPECIFIC DETAILS ON HOW TO COMPLETE FORM 8886, IF
NECESSARY, AND CONSULT YOUR TAX ADVISOR.

TRANSACTION: FX ON POUND STERLING DENOMINATED BOND
DATE: 1/23/2009
YOUR SHARE OF THE § 988 LOSS: (98,309)

CONTINUATION ON EXPECTEDTAXBENEFITSEXPLANATION

EXPECTED TAX BENEFITS EXPLANATION

NOTE: TO DETERMINE YOUR SHARE OF THE EACH ITEM LISTED ABOVE MULTIPLY
THE AMOUNTS BY THE ENDING PROFIT AND LOSS PERCENTAGE NOTED IN SECTION
J OF THE K-1.

PLEASE CONSULT YOUR TAX ADVISER PLEASE CONSULT YOUR TAX ADVISER

THE FUND TRADES VARIOUS STOCK, SECURITIES AND RELATED FINANCIAL
INSTRUMENTS FOR ITS OWN ACCOUNT. THE REGULAR ACTIVITY AND PURPOSE OF
THE FUND IS TO GENERATE A PRE-TAX ECONOMIC RATE OF RETURN. THE TAX
BENEFITS REPORTED HEREIN HAVE OCCURRED THROUGHOUT THE YEAR AS PART OF
THIS REGULAR ACTIVITY AND PURSUANT TO THE SAME PURPOSE. FOR FINANCIAL
REPORTING PURPOSES, THE TRANSACTION IS BEING ACCOUNTED FOR IN
ACCORDANCE WITH US GAAP.

STATEMENT 32
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DORCHESTER CAPITAL PARTNERS, L. P. 95-4887637
IRS NOTICE 2006-16

FORM 8886, PAGE 2 DETAIL

LINE 7B - EXPECTED TAX BENEFITS
REQUIRED, THE PARTNERSHIP HAS REPORTED OR WILL REPORT THESE
TRANSACTIONS ON A PROTECTIVE BASIS USING IRS FORM 8886. THE
PARTNERSHIP IS ADVISING YOU OF THIS REPORTING PURSUANT TO IRS NOTICE
2006-16, SECTION 3.02(2). PLEASE CONSULT YOUR TAX ADVISOR WITH
RESPECT TO ANY ADDITIONAL
REPORTING REQUIREMENTS YOU MAY HAVE.

STATEMENT 33
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THE BRAINERD FOUNDATION . . 91-1675591

FORM 990PF, PART IT - OTHER LIABILITIES ATTACHMENT 10
ENDING
DESCRIPTION BOOK VALUE
132 WITHHOLDING 0.
MED 125 WITHHOLDING 0.
MASTERCARD BALANCE 9,163.
TOTALS 9,163.

ATTACHMENT 10
92N00X K266 11/10/2010 10:14:22 AM V 09-8.5 PAGE 26
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THE BRAINERD FOUNDATION . ‘ 91-1675591

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

ATTACHMENT 12

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION

KEIKI KEHOE OVERSEES GRANT PROG 97,900.
6548 27TH AVE NW
SEATTLE, WA 98117

GOLDMAN SACHS & CO INVESTMENT MNGMT 102, 266.
719 SECOND AVE
SEATTLE, WA 98104

TOTAL COMPENSATION 200,166.

ATTACHMENT 12
92NOOX K266 11/10/2010 10:14:22 AM V 09-8.5 PAGE 28




THE BRAINERD FOUNDATION . '

91-1675591

ATTACHMENT 13

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

ANN KRUMBOLTZ, BRAINERD FOUNDATION
1601 SECOND AVE., SUITE 610
SEATTLE, WA 98101-1541
206-448-0676

92N0OX K266 11/10/2010 10:14:22 AM V 09-8.5

ATTACHMENT 13
PAGE 29



THE BRAINERD FOUNDATION . ‘ 91-1675591

ATTACHMENT 14

990PF, PART XV - RESTRICTIONS OR LIMITATIONS ON AWARDS

GEOGRAPHICAL RESTRICTIONS -- LIMITED TO PACIFIC NORTHWEST
CHARITABLE FIELD RESRICTIONS -- ENVIRONMENTAL

ATTACHMENT 14
92NOOX K266 11/10/2010 10:14:22 AM V 09-8.5 PAGE 30
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THE BRAINERD E‘OUNDATION. . 91-1675591

FEDERAL FOOTNOTES

FORM 5471, INFORMATION RETURN OF U.S. PERSONS WITH RESPECT TO CERTAIN
FOREIGN CORPORATIONS, WAS FILED BY THE FOLLOWING ON THE BEHALF OF THE
BRAINERD FOUNDATION:

AVENUE LUXEMBOURG, LLC
3899 PARK AVENUE

NEW YORK, NY 10022
20-2206019

THE RETURN WAS FILED WITH:

INTERNAL REVENUE SERVICE CENTER
OGDEN, UT 84201
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The Brainerd Foundation ?
ccount

Transaction Detail By
January through December 2009

Name

Paid Amount

Grantmaking

Program Grants
Alaska Center for the Environment
Idaho Smart Growth
Oregon Environmental Council
Washington Environmental Council
Conservation Northwest
Oregon Natural Desert Association Inc
National Wildlife Federation
Sustainable Northwest
The Nature Conservancy
Trout Unlimited
Trust for Public Land
Earthjustice
Ecojustice Canada
League of Conserv Voters Ed Fnd
Western Environmental Law Center
Alaska Conservation Alliance
Climate Solutions
Conservation Voters for ID Ed Fund
Idaho Conservation League
Montana Conservation Voters Ed Fund
OLCV Ed Fund
Amencan Wildlands
LightHawk
Montana Audubon
Salmon Valley Stewardship
The Wilderness Society
Andrus Center for Public Policy
Five Valleys Land Trust
Crag Law Center
LightHawk
Deschutes Land Trust
Montana Environmental Information Center
OLCV Ed Fund
Trustees for Alaska
Campaign for Amenca's Wilderness
Centennial Valley Association
Clark Fork Coalition
Craighead Enviro Research Institute
Headwaters Economics
Montana Wilderness Association
Lemhi Regtonal Land Trust

Madison Valley Ranchlands Group

45,000 00
30,000 00
50,000 00
75,000 00
20,000 00
20,000 00
40,000 00
18,000 00
50,000 00
20,000 00
40,000 00
60,000 00
15,000 00
75,000 00
70,000 00
45,000 00
45,000 00
30,000 00
50,000 00
45,000 00
45,000 00
30,000 00
20,000 00
30,000 00
35,000.00
85,000 00
18,000 00
35,000 00
15,000 00

5,000 00
25,000 00
80,000 00
20,000 00
20,000 00
50,000 00
15,000 00
40,000 00
50,000 00
40,000 00
45,000 00
30,000 00
30,000 00

1:54 PM
10/21/10

ATTACHMENT A



The Brainerd Foundation ,
ccount

Transaction Detail By
January through December 2009

Name Paid Amount
Northwest Connections 25,000 00
The Nature Conservancy 50,000 00
Trust for Public Land 45,000 00
Wildhfe Conservation Society 41,000 00
Wildsight 25,000 00
Alaska Center for the Environment 15,000 00
Alaska Conservation Alliance 10,000 00
Forest Ethics 20,000 00
Groundwire 75,000 00
Resource Media 75,000 00
Western Environmental Law Center 20,000 00
Nat'i Caucus of Environmental Legislators 35,000 00
Alaska Conservation Foundation 40,000 00
Crag Law Center 10,000 00
Total Program Grants 2,082,000 00
Catalyst Grants
OLCV Ed Fund 23,000 00
Washington Environmental Council 100,000 00
Idaho Conservation League 100,000 00
Total Catalyst Grants 223,000 00
Grassroots Grants
Swan Ecosystem Center 10,000 00
Yellowstone to Yukon 8,000 00
Big Hole Watershed Committee 8,000 00
Friends of the Cedar River Watershed 8,000 00
Yaak Valley Forest Council 10,000 00
Backcountry Hunters & Anglers 8,000.00
Idaho Conservation League 10,000 00
Total Grassroots Grants 62,000 00
Opportunity Grants
Forest Service Employees for Enviro Ethic 1,120 00
Oregon Natural Desert Association Inc 3,000 00
Copper River Watershed Project 3,000 00
Canadian Parks & Wilderness Soc 3,000 00
Wildlands Center for Preventing Roads 3,000 00
Winter Wildlands Alliance 2,000 00
Northwest Institute for Bioregional Resea 2,500.00
National Parks & Conservation Association 2,500.00
Wildsight 2,500 00
Idaho Smart Growth 2,000 00
National Cter for Conserv Sci & Policy 2,000.00

1:54 PM
10/21/10

ATTACHMENT A



The Brainerd Foundation , . 110"/’;1'1’1"3
Transaction Detail By Account

January through December 2009

Name Paid Amount
Indigenous Environmental Network 3,000 00
Yellowstone Business Partnership 3,000 00
Backbone Campaign 2,000 00
Hood River Valley Residents Committee 2,500.00
Tides Foundation 3,000 00
Preserve Our Islands 3,000 00
State Environmental Leadership Program 3,000 00
Washington Rivers Conservancy 2,000 00
Green Corps West Coast Office 2,000 00
Siskiyou Project 2,000 00
Amernican Wildlands 3,000 00
Rosemere Neighborhood Assn 3,000 00
Land Trust Alliance 3,000 00
Alaska Conservation Alliance 1,500 00
Swan View Coalition ) 1,000 00
Yukon Conservation Society 3,000 00
Wildlands Network 3,000 00
Oregon Wild 2,500 00
Blackfoot Challenge 2,500 00
KCTS Televiston 3,000 00
National Wildhife Federation 3,000 00
Sustainable Northwest 2,000 00
Total Opportunity Grants 82,620 00

Executive Director Grants

One Percent for the Planet 5,000.00
Forest Service Employees for Enviro Ethic 5,000 00
Crag Law Center 2,000 00
Idaho Conservation League 2,000 00
Oregon Natural Desert Association Inc 2,000 00
Idaho Rivers United 2,000 00
Oregon Wild 2,000.00
Soda Mountain Wilderness Council 2,000.00
Elk River Land Trust 2,000.00
Alaska Wilderness League 1,000 00
Tides Foundation 10,000 00
National Wildlife Federation 2,000 00
Dnftwood Foundation 5,000 00
Society of Environmental Journalists 5,000 00
Washington Wildlife & Recreation Fdn 2,500 00
Total Executive Director Grants 49,500 00

BOD Discretionary
Dnftwood Foundation 2,500 00

ATTACHMENT A




The Brainerd Foundation ,
ccount

Transaction Detail By
January through December 2009

Name

Paid Amount

California Trout
Oregon Natural Desert Association Inc
Upper Deschutes Watershed Council
Deschutes Land Trust
Trout Unlimited

Total BOD Discretionary

Matching
Montlake Elementary PTA
Kuow
Chinook Middle School
ldaho Conservation League
Ploughshares Fund
People for Puget Sound
KPLU FM 88 5
Lance Armstrong Foundation
Climate Solutions
ALS Therapy Development Inst
Whitman College
Oxfam America
AMERICAN CANCER SOC -
Montana Environmental Information Center
Amnesty International
National Wildlfe Federation
National MS Society
Chinook Middle School
Bellevue High PTSA
Washington Environmental Council
Oxfam Amernca
Global Fund for Women
Montana Environmental Information Center
Washington Toxics Coalition
Westside School

Total Matching

Total Grantmaking

25000
250 00
500.00
500 00
1,000 00

5,000 00

70 00
100 00
3000
100 00
100 00
70 00
90 00
100 00
250 00
50 00
50 00
200.00
100 00
24000
100 00
6000
100 00
50 00
50 00
50.00
50 00
50 00
50 00
500 00
32000

2,930 00

2,507,050.00

2,507,050.00

1:54 PM
10/21/10

ATTACHMENT A
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Brainerd Foundation

Fixed Asset Reconclliation

For Year Ended 12/31/2009

Cost Computers Furniture LHI Total
Beginning Balance 73,768.28 113,789 54 59,732 61 247,290.43
Additions 1,218 49 1,218.49
Disposals 0.00
Ending Balance 74,986.77 113,789.54 59,732.61 248,508.92
Accumulated Depreciation

Beginning Balance -56,331.99 -110,870.69 -20,354.78 -187,557.46
Depreciation Expense -7,343.53 -919.52 -1,631 54 -9,794.59
Disposals 0.00
Ending Balance -63,675.52 -111,790.21 -21,886.32 -197,352 05
Net Book Value 11,311.25 1,999.33 37,846.29 51,156 87




The Brainerd Foundation 91-1675591

Form 990-PF

Election Under Regulations Section 53.4942(a)-3(d)(2) to Treat
Excess Qualifying Distributions as Distributions Out of Corpus

Pursuant to IRC Section 4942(h)(2) and Regulations 53.4942(a)-3(d){2), The Brainerd Foundation hereby
elects to treat current year qualifying distributions in excess of the immediately preceding tax year’s
undistributed income as being made out of corpus.

Signed: (Anannd ij
<

Name and Title: _Aae L. KMY\\:D\\'Z.I V\'CL?WS\\J&/\*/
Sxec e Directd—




Fom 886 8 Applicgon for Extension of Time To Mie an
(Rev April 2009) Exempt Organization Return OMB No 1545-1709

Department of the Treasury . .
Intemal Revenue Service P> File a separate application for each return.

e If you are filing for an Automatic 3-Month Extension, complete only Partland check thisbox . . ... .. ... ... » | X

e |[f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of this form)
Do not complete Part Il unless you have already been granted an automatic 3-month extension on a previously filed Form 8868

mwomatic 3-Month Extension of Time. Only submit original (no copies needed).

A corporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete

Part  ONlY . . . ottt 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 e e e > D
All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of
time to file income tax retuns

Electronic Filing (e-file). Generally, you can electronically file Form 8868 iIf you want a 3-month automatic extension of time to file
one of the returns noted below (6 months for a corporation required to file Form 990-T) However, you cannot file Form 8868
electronically If (1) you want the additional (not automatic) 3-month extenston or (2) you file Forms 990-BL, 6069, or 8870, group

returns, or a composite or consolidated From 990-T Instead, you must submit the fully completed and signed page 2 (Part |l) of Form
8868 For more details on the electronic filing of this form, visit www irs gov/efile and click on e-file for Chanties & Nonprofits

Type or Name of Exempt Organization Employer identification number
print THE BRAINERD FOUNDATION 91-1675591
File by the Number, street, and room or suite no If a P O box, see instructions
gllll:gd;;irfor 1601 SECOND AVE, SUITE 610
retumn See City, town or post office, state, and ZIP code For a foreign address, see instructions
imstructions SEATTLE, WA 98101-1541
Check type of return to be filed (file a separate application for each return)

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

e The books are in the care of » CRYSTAL ANDERSON

Telephone No p _206 448-0676 FAXNo »
o [f the organization does not have an office or place of business in the United States, checkthisbox . ., . . . ... ...... > D
e If this 1s for a Group Return, enter the organization’s four digit Group Exemption Number (GEN) If this 1s
for the whole group, check this box - > If it 1s for part of the group, check this box. . P I_I and attach a list with the
names and EINs of all members the extension will cover
1 | request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time
until 08715 ) , to file the exempt organization return for the organization named above The extension is

for the organization's return for

> calendar year 2009 or
> - tax year beginning ) , and ending ’

2 If this tax year 1s for less than 12 months, check reasorn D Initial return [:| Final return |:| Change in accounting pertod

3a 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 3al$ 11,099.

b If this application is for Form 990-PF or 990-T, enter any refundable credits and estimated tax payments
made Include any prior year overpayment allowed as a credit 3b|$ 92,829.

¢ Balance Due. Subtract line 3b from line 3a 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. 3c!$
Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EO
for payment instructions
For Privacy Act and Paperwork Reduction Act Notice, see Instructions. Form B868 (Rev 4-2009)

JSA
9F8054 2 000
92N00X K266 5/7/2010 3:49:26 PM V 09-6.1 PAGE 1




/

9F

® 3
~orm 8868 (Rev 4-2009) Page 2

S If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Partli and check thisbox | | , . . ., . »| X
Note. Only complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868
e If 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 Organization Employer identification number

print THE BRAINERD FOUNDATION 91-1675591

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

extended or | 1601 SECOND AVE, SUITE 610

ir’n:tr:‘?n thseee City, town or post office, state, and ZIP code For a foreign address, see instructions.

instructions SEATTLE, WA 98101-1541

Check type of return to be filed (File a separate application for each return)
Form 990 Form 990-PF Form 1041-A B 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

STOPI 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 inthe care of » CRYSTAL ANDERSON

Telephone No p» 206 448-0676 FAXNo »
® If the organization does not have an office or place of business in the United States, checkthisbox , , ., ... ... ..... > D
o [f this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this 1s
for the whole group, check this box , , , » |:| If it 1s for part of the group, check this box , , . » land attacha
st with the names and EINs of all members the extension Is for

4 | request an additional 3-month extension of tme untl __ 11/15/2010

5 For calendaryear 2009 | or other tax year beginning ,and ending

6 If this tax year Is for less than 12 months, check reason I__| Initial return |_] Final return I__] Change in accounting period
7 State in detall why you need the extension _ADDITIONAL TIME IS NEEDED TO GATHER

INFORMATION NECESSARY TO PREPARE A COMPLETE AND ACCURATE RETURN.
AN EXTENSION OF TIME IN WHICH TO FILE IS RESPECTFULLY REQUESTED.

—

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 $ 11,099.
b If this application i1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated

tax payments made Include any prior year overpayment allowed as a credit and any amount paid

previously with Form 8868 $ 92,829.

¢ 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 belief,
it 1s true, correct, and complete, and that | am authornzed to prepare this form

Signature P WM&M Title P> C/p)q Date PX/[ /// 0

KING™% OLIASON, Form 8868 (Rev 4-2009)
514 SECOND AVE. WEST
SEATTLE, WA 98119-3928

JSA

8055 3 000
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