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Form 990'P F

or Secti

Department of the Treasury

internal Reve

nue Service

on 4947
Treate

d

Return of Private Foundation

a)(1) Nonexempt Charitable Trust
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

2009

For calendar year 2009, or tax year beginning Apr 1 ,2009, and ending Mar 31 , 2010
G Check all that apply || iritial return D Initial Return of a former public charity D Final return
|| Amended return |:] Address change D Name change
Use the Name of foundation A Employer identification number
IRS label. |THE SPENCER FOUNDATION 36-6078558
OthEFWtISE, Number and street (or P O box number if mail 1s not delivered to street address) | Room/suite B Telephone number (see the instructions)
oftype 625 N. MICHIGAN AVENUE 1600 (312) 337-7000
See Specific | City or town State  ZIP code C  If exemption application 1s pending, check here ™ H
Instructions CHICAGO IL 60611-3110 |{D 1 Foreign organizations, check here > L
| H  Check type of organization IX| Section 501(c)(3) exempt private foundation 2 Foreign organizations meeting the 85% test, check
' | Section 4947(a)(1) nonexempt charitable trust | | Other taxable private foundation here and attach computation -
| Fair market value of all assets at end of year J  Accounting method u Cash ‘& Accrual E Lfn%ré;/astgc{%;nggy&;\)(s]t)a(tx)s, \gﬁ:cherhrg:gated D
} (from Part Il column (c), fine 16) D Other (spectty) _ _ _ _ _ _ _ _ _ _ _ __ | F  If the foundation 1s n a 60-month termination
‘ > S 391,681,828. (Part I, column (d) must be on cash basis ) under section 507(b)(1)(B), check here r
IF,—ar!:--l-—l Analysis of Revenue and (a) Revenue and (b) Net investment (c) Adjusted net (d) Disbursements
Expenses (The total of amounts in expenses per books income income for charitable
columns (b), (c), and (d) may not neces- purposes
sarily equal the amounts in column (a) (cash basis only)
(see the instructions) )
1 Contributions, gifts, grants, etc, received (att sch) L - = e
2 ck ™ [X|ithe foundn s notreqloalt Sen B - v ” ” ;
3 Interest on savings and temporary !
cash investments 2,784. 2,784. !
4 Dwdends and interest from securities 9,872,649. 9,872,649. FPY - |
5a Gross rents 1,930. 1,930. Y o0 T !
b Betizap! neome 1,930. L-6a_Stmt. PR B M P |
R 62 Net gain/(loss) from sale of assets not on line 10 298 7 870. Poe % \\’ﬁe‘ ’ ‘., £} - “’ M "“" §;—‘=‘L’f
SE | PGy 11,731,355. N LN -
o~ 7 Capital gain net income (from Part IV, line 2) 298,870. . P T _
n.ﬁ{} 8 Net short-term capital gain . MY :
o 9 Income modifications e . N j
w3 10a F;ert%ssssaleg less L i s oa - .- . « ‘L i
S allowances - v ) hh‘lca }l /
=< | b S M »
) ¢ Gross profit/(loss) (att sch) . i . + -
Wl [ 11 Other income (attach schedule) ;
Z MISCELLANEOUS INCOME 1,513. 1,513. |
% | 12 Total. Add lines 1 through 11 10,177, 746. 10,177,746. =
/’\_J' 13 Compensation of officers, directors, trustees, etc 891 7 961. 944 839. 797 7 121.
¢ | 14 Other employee salaries and wages 997, 933. 9,211. 988,722.
15 Pension plans, employee benefits 681,362. 36,852. 644,511.
A | 16a Legal fees (attach schedule) L-16a Stmt 4,175. 0. 4,175.
,'3, b Accounting fees (attach sch) L—16b Stmt 35,150. 24,605. 10,545.
,L ¢ Other prof fees (attach schy L-16c Stmt 936,362, 639,277. 297,085.
2 1117 Interest
E T 18  Taxes (attach schedule)see instr ) FEDERAL EXCISE TA 6 7 9 8 4 - 0 . 0 . 0 .
R S
A a | 19 Depreciation (attach .
. sch) and depletion 140,875. 7,044. 0. ‘
N v | 20 Occupancy 401,510. 6,023. 395,487.
G E| 21 Travel, conferences, and meetings 281, 305. 0. 0. 281,305.
N E| 22 Printing and publications 1,690. 0. 1,690.
D p | 23 Other expenses (attach schedule)
E See Line 23 Stmt 144,932, 0. 144,932,
g 24 Total operating and administrative
s expenses. Add lines 13 through 23 4,524,239, 817,851. 0. 3,565,573.
25 Contnibutions, gifts, grants paid 13,881,664. 14,194,437.
26 Total expenses and disbursements.
Add lines 24 and 25 18,405,903. 817,851. 0. 17,760,010.
27 Subtract line 26 from line 12: o o !
a Excess of revenue over expenses !
and disbursements -8,228,157. !
b Net investment income (if negative, enter -0-} 9 7 359 7 8 95 . ‘
C Adjusted net income (if negative, enter 0-) 0.
BAA For Privacy Act and Paperwork Reduction Act Notice, see the instructions. TEEA0301  02/02/10 Form 990

-PF ( 200})
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Form 990-PF (2009) THE SPENCER FOUNDATION 36-6078558 Page 2

Partll | Balance Sheets s s e or snaotyoms s any " [-Doginning of year End of yeer
(See instructions ) (a) Book Value (b) Book Value (c) Far Market Value
1 Cash — non-interest-bearing 500. 500. 500.
2 Savings and temporary cash investments 3,694,493, 135,930. 135,930 .
3 Accounts recewvable - 158,835. ;
Less allowance for doubtful accounts »_ 0. 318,037. 158,835. 158,835.
4 Pledges receivable - ‘
>

Less allowance for doubtful accounts

5 Grants receivable

Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see the tnstructions)

7 Other notes and loans recervable (attach sch) ™

é Less allowance for doubtful accounts »_
S 8 Inventories for sale or use
$ 9 Prepaid expenses and deferred charges 78,398. 85, 606. 85,606.
S | 10a Investments — U S and state government
obligations (attach schedule)
b Investments — corporate stock (aftach schedule)
¢ Investments — corporate bonds (attach schedule)
11 Investments — land, buildings, and . . § :
equpment bass ~  ®»_ o
Less accumulated depreciation
(attach schedule) -
12 Investments — mortgage loans
13 investments — other (attach schedule) L-13 Stmt 278,938,711.| 390,750,808.] 390,750,808.
14 Land, buldings, and equipment basis ™ __ 1,129,445.¢ . . . L g ol
Less accumulated depreciation
(attach schedule) L-14 Stmt *»__ __ . 579,296. 684,180. 550,149. 550,1489.
15 Other assets (descnbe®>_ )
16 Total assets (to be completed by all filers —
see Instructions Also, see page 1, item |) 283,714,319.] 391,681,828.] 391,681,828.
L | 17 Accounts payable and accrued expenses 125,014. 743,824. *
)\ 18 Grants payable 15,185,489. 9,806,949. ;
? 19 Deferred revenue ]
L | 20 Loans from officers, directors, trustees, & other disqualified persons :
[ 21 Mortgages and other notes payable (attach schedule) X
T 22 Other liabilites (descnbe®>_ ) 0. ¢ E
E 23 Total liabilities (add lines 17 through 22) 15,310,503. 10,550,773.
Foundations that follow SFAS 117, check here > x|
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestricted 268,403,816. 381,131,055.

25 Temporarily restricted
26 Permanently restricted

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

27 Capital stock, trust principal, or current funds
28 Paid-in or capital surplus, or land, building, and equipment fund
29 Retained earnings, accumulated income, endowment, or other funds

0 v-AmMunLunP —-mZ
nmoZrre»o OZCcT

30 Total net assets or fund balances (see the instructions) 268,403,816. 381,131, 055.
31 Total liabilities and net assets/fund balances
(see the instructions) 283,714,319.| 391,681,828,

[Part 11l | Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year — Part Il, column (a), line 30 (must agree with

end-of-year figure reported on prior year's return) 1 268,403,816.
2 Enter amount from Part |, line 27a 2 -8,228,157.
3 Other increases not included in line 2 (itemize) > See Other Increases Stmt _ _ _ _ _ _ __ __ _ __ __ __ 3 120,955, 396.
4 Addhnes 1,2, and 3 4 381,131,055,
5 Decreases not included in line 2 (itermize) > ol 5
6 6

Total net assets or fund balances at end of year (line 4 minus hine 5) — Part Il, column (b), hne 30 381,131, 055.
BAA TEEA0302 07/06/09 Form 990-PF (2009)




Form 990-PF (2009) THE SPENCER FOUNDATION 36-6078558 Page 3
[PartIV_|Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g , real estate, (b) How acquired | (C) Date acquired | (d) Date sold

2-story brick warehouse, or common stock, 200 shares MLC Company)

P — Purchase
D — Donation

(month, day, year)

(month, day, year)

1a PLEASE REFER TO SCHEDULE B p Various Various
b
c
d
e
(e) Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (H) minus (g)
a 11,731, 355. 11,432,485. 298,870.
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Column (h)

(i) Fair Market Value
as of 12/31/69

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

(k) Excess of column (1)
over column (), if any

gain minus column (k), but not less
than -0-) or Losses (from column (h))

a 298,870.
b
c
d
e
2 Capital gain net income or (net capital loss) :; ?@g‘s')?g?t;nfgf :2 Eg:tt : ::22 ; 2 298,870.
3 Net short-term capital gam or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, line 8, column (c) (see the instructions) If (loss), enter -0- —I—
in Part 1, line 8 — 3
[Part V |Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

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

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

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?
If 'Yes,' the foundation does not qualify under sectton 4940(e) Do not complete this part.

D Yes

@No

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

(a) (b) (© (d)
Base period years Adjusted qualifying distributions Net value of Distnbution ratio
Calendar year (or tax year noncharitable-use assets (column (b) divided by column (c))
beginning n)
2008 22,855,296. 361,835,823. 0.063165
2007 24,235,738. 482,043,236. 0.050277
2006 20,749,506, 454,290,335, 0.045675
2005 17,874,239. 420,204,250. 0.042537
2004 18,312,242, 394,898,224. 0.046372
2 Total of line 1, column (d) 2 0.248026
3 Average distribution ratio for the 5-year base period — divide the total on line 2 by 5, or by the
number of years the foundation has been in existence If less than 5 years 3 0.049605
4 Enter the net value of noncharitable-use assets for 2009 from Part X, line 5 4 348,035,145.
5 Multply line 4 by line 3 5 17,264,283.
6 Enter 1% of net investment income (1% of Part I, ine 27b) 6 93,599.
7 Add lines 5 and 6 7 17,357,882,
8 Enter qualifying distributions from Part XII, line 4 8 17,766,855.
If ine 8 1s equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using 2 1% tax rate See the
Part VI instructions
BAA Form 990-PF (2009)

TEEAO0303 07/06/09




Form 990-PF (2009) THE SPENCER FQUNDATION 36-6078558 Page 4

[Part VI [Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 — see the instructions)

1 a Exempt operating foundations described in section 4340(d)(2), check here > D and enter 'N/A’ on line 1. - f
Date of ruling or determination fetter (attach copy of letter if necessary - see instr.)
b Domestic foundations that meet the section 4940(e) requirements in Part V, 1 93,599.
check here *» and enter 1% of Part |, line 27b
¢ Al other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part I, line 12, column (b) _ i
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable !
foundations only Others enter -0-) 2
3 Add lines 1 and 2 3 93,599.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4
5 Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0- 5 93,599,
6 Credits/Payments
a 2009 estimated tax pmts and 2008 overpayment credited to 2009 6a 206,710.
b Exempt foreign organizations — tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢C .
d Backup withholding erroneously withheld 6d g N
7 Total credits and payments Add lines 6a through 6d 7 206,710.
8 Enter any penalty for underpayment of estimated tax Check here |:| if Form 2220 s attached 8
9 Taxdue If the total of ines 5 and 8 1s more than line 7, enter amount owed > 9
10 Overpayment If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid > 10 113,111.
11 Enter the amount of line 10 to be. Credited to 2010 estimated tax > 50, 000. | Refunded > 1 63,111.
[Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene in any political campaign? la X
b Did 1t spend more than $100 dunn% the year (either directly or indirectly) for political purposes
(see the instructions for definition) 1b i X |
If the answer is 'Yes' to 1a or 1b, attach a detailed description of the activities and copies of any materials published & !
or distributed by the foundation in connection with the activities N i
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on pohitical expenditures (section 4955) imposed during the year }
(1) On the foundation >3 (2) On foundation managers )
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers >
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If 'Yes,' attach a detailed description of the activities f
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles !
of incorporation, or bylaws, or other similar instruments? /f 'Yes, ' attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If 'Yes,' has it filed a tax return on Form 990-T for this year? 4b
5 Was there a liquidation, termination, dissolution, or substantial contraction during the year? 5 X
If 'Yes,' attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language In the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain in the governing instrument? 6 | X
7 Dud the foundation have at least $5,000 in assets at any time during the year? If 'Yes,’ complete Part I, column (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which it 1s registered (see the instructions) > |
IL - Illinois i
b If the answer 1s 'Yes' to ine 7, has the foundation furnished a copy of Form 990-PF to the Attorney General i
(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 instructions for Part XIV)? If 'Yes,' complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? If 'Yes,' attach a schedule listing their names
and addresses 10 X

BAA

TEEA0304 07/06/09

Form 990-PF (2009)



Form 990-PF (2009) THE SPENCER FQUNDATION 36-6078558 Page 5

{Part VII-A [ Statements Regarding Activities Continued

1

12

13

14

15

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 instructions) T X
Did the foundation acquire a direct or indirect interest in any applicable insurance contract before

August 17, 2008? 12 X
Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 131 X
Website address > WWW.SPENCER.ORG o ______
The books are incare of > MS. MARIA H. CARLOS,CPA - CONTROLLER Telephoneno » (312) 337-7000 _
Located at > 625 N_MICHIGAN AVE #1600 _ _CHICAGO ___ _IL_ZP+4> 60611-3110 ___ _ _
Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 — Check here > D-

and enter the amount of tax-exempt interest received or accrued during the year

[Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required

1a During the year did the foundation (either directly or indirectly)

2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a

3a Did the foundation hold more than a 2% direct or indirect interest in any business

File Form 4720 if any item is checked in the 'Yes' column, unless an exception applies.

(1) Engage in the sale or exchange, or leasing of property with a disqualified person?

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept 1t from) a
disqualified person?

(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person?

(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person?

(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? |:| Yes

(6) Agree to pay money or property to a government official? (Exception. Check 'No' I the
foundation agreed to make a grant to or to employ the official for a period after termination
of government service, If terminating within 90 days ) D Yes

b If any answer 1s 'Yes' to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in
Regulations section 53 4941(d)-3 or 1n a current notice regarding disaster assistance (see the instructions)?

Organizations relying on a current notice regarding disaster assistance check here > D

¢ Did the foundation engage 1n a prior year in any of the acts described in 1a, other than excepted acts,
that were not corrected before the first day of the tax year beginning in 2009?

private operating foundation defined in section 4942(;)(3) or 4942())(5)).

a At the end of tax year 2009, did the foundation have any undistributed income (Iines 6d
and 6e, Part Xlll) for tax year(s) beginning before 20097 |:| Yes No
If 'Yes,' list the years > 20 , 20 , 20 , 20

b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer 'No' and attach statement — see the instructions.)

c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here )
> 20 , 20 , 20 , 20 e

enterprise at any time during the year? |:| Yes No |. X

b If 'Yes," did 1t 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
bg/ the Commussioner under section 4943(c)(7)) to dlsFose of holdings acquired by glft or bequest, or
(3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to

determine if the foundation had excess business holdings in 2009 ) 3b
4a Did the foundation invest during the year any amount 1n a manner that would jeopardize its
charitable purposes”? 4a X
: L
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could : : |
jeopardize its charitable purpose that had not been removed from jeopardy before the first day of
the tax year beginning in 2009? 4b X
BAA Form 990-PF (2009)

TEEAQ305 07/06/09




Form 990-PF (2009)

THE SPENCER FOUNDATION

36-6078558

Page 6

IPart VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur

any amount to

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?

(2) Influence the outcome of any specific public election (see section 4955), or to carry
on, directly or indirectly, any voter registration drive?

(3) Provide a grant to an individual for travel, study, or other similar purposes?

(4) Provide a grant to an organization other than a charitable, etc, organization described
in section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions)

(5) Provide for any purpose other than religious, charitable, scientific, literary, or
educational purposes, or for the prevention of cruelty to children or animals?

b If any answer 1s 'Yes' to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions

described in Reguiations section 53 4945 or In a current notice regarding disaster assistance

(see Instructions)?

Organizations relying on a current notice regarding disaster assistance check here

c If the answer 1s 'Yes' to question 5a(4), does the foundation claim exemption from the
tax because it maintained expenditure responsibility for the grant?

If 'Yes, ' attach the statement required by Regulations section 53 4945-5(d)

6a Did the foundation, during the ;/ear, receive any funds, directly or indirectly, to pay premiums

on a personal benefit contract

DYes @No %

Yes
Yes

q

X] Yes
D Yes

.

|:|Yes No

b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?

If 'Yes' to 6b, file Form 8870

7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction?

b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction?

No i
No

DNO o |

DYes @ No

;g:‘ztm
7b

iPart VIII "Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

_and Contractors

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

(@) Name and address

(b) Title and average
hours per week
devoted to position

(c) Compensation
(If not paid, enter -0-)

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

PLEASE SEE_SCHEDULE C __ ______

INFORMATION ON
SCHEDULE C

VARIOUS

891,961.

224,551.

2 Compensation of five highest-paid employees (other than those incl

uded on line 1— see instructions). If none, enter 'NONE.

(@) Name and address of each employee
paid more than $50,000

(b) Title and average
hours per week
devoted to position

(c) Compensation

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

LAUREN JONES YOUNG

625 N MICHIGAN AVE

SR. PROGRAM OFFICER

CHICAGO, IL 60611 40.00 164,614. 36,152. 0.
SUSAN DAUBER _ ____ |

625 N MICHIGAN AVE SR. PROGRAM OFFICEP,

CHICAGO, IL 60611 40.00 138,148. 39, 945. 0.
ANDREA BUSCHEL ____ |

625 N MICHIGAN AVE PROGRAM OFFICER

CHICAGO, IL 60611 40.00 111,570. 27,488. 0.
ELIZABETH CARRICK ______ |

625 N MICHIGAN AVE ASSOC VP AND ASST DIREC

CHICAGO, IL 60611 40.00 102,261. 42,352. 0.
MARTA H CARLOS_ _____ _____ |

625 N MICHIGAN AVE ASST TREAS AND CONTROLL

CHICAGO, IL 60611 40.00 92,108. 24,270. 0.
Total number of other employees paid over $50,000 > 7

BAA

TEEAQ306 07/06/09

Form 990-PF (2009)



Form 990-PF (2009) THE SPENCER FOUNDATION

36-6078558

Page 7

Part VIl |Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Five hi hest-paid independent contractors for professional services — (see instructions). If none,
enter 'NONE.

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

(c) Compensation

PIMCO FUNDS INVESTMENT MANAGER

840 NEWPORT CENTER DR. NEWPORT

BEACH, CA 92660 287,243.
DELAWARE INVESTMENTS INVESTMENT MANAGER
2005 MARKET STREET
PHILADELPHIA, PA 19103 204,819.
THE VANGUARD GROUP _ INVESTMENT MANAGER
PO BOX 2900, M37, VALLEY
FORGE, PA 19482 127,715.
Total humber of others receiving over $50,000 for professional services > None
Part.IX-A'| Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activities during the tax year include relevant statistical information such as the number of Expenses
organizations and other beneficiaries served, conferences convened, research papers produced, etc. p
1 SEE ATTACHED SCHEDULE D _FOR DESCRIPTIONS OF LINES 1 - 4____________
SPENCER DISSERTATION FELLOWSHIP PROGRAM _____ ~~——~~===77777 251,159.
2 SPENCER FOUNDATION - INSTITUTIONAL RESEARCH GROUP _ __ _ ____ ________
_______________________________________________________ 226,812.
3 SPENCER FOUNDATION - FORUM _ _ _ _ _ _ _ _ _ _ _ _ _ _____ ________________
_______________________________________________________ 200,719.
4 EMPLOYEE MATCHING GIFTS _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ ___ _ ________________
_______________________________________________________ 187,383.
Part IX-B ] Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2 Amount
1
2
All other program-related investments See instructions
3
>

Total. Add lines 1 through 3

BAA

TEEA0307 07/06/09

Form 990-PF (2009)



Form 990-PF (2009) THE SPENCER FOUNDATION

36—-6078558 Page 8

Part X | Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

see Instructions.)

1 Fawr market value of assets not used (or held for use) directly in carrying out charitable, etc, purposes

a Average monthly fair market value of securities 1a| 352,854,453.
b Average of monthly cash balances 1b 480, 720.
¢ Fair market value of all other assets (see instructions) L
d Total (add lines 1a, b, and c) 1d| 353,335,173.
e Reduction claimed for blockage or other factors reported on lines 1a and 1¢
(attach detailed explanation) | 1e|
2 Acquisition indebtedness applicable to line 1 assets 2
Subtract ine 2 from line 1d 3 353,335,173.
4 Cash deemed held for charitable activities Enter 1-1/2% of line 3
(for greater amount, see instructions) 4 5,300,028.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, tine 4 5 348,035,145.
6 Minimum investment return. Enter 5% of ne 5 6 17,401,757.
|Part XI | Distributable Amount (see instructions) (Section 4942(1)(3) and (j)(5) private operating foundations
and certain foreign organizations check here » [ ]and do not complete this part.)
1  Mimimum investment return from Part X, line 6 1 17,401,757.
2a Tax on investment income for 2009 from Part VI, ine 5 2a 93,599.
b Income tax for 2009 (This does not include the tax from Part VI ) 2b
¢ Add lines 2a and 2b 2c 93, 599.
3 Distributable amount before adjustments Subtract line 2¢ from line 1 3 17,308,158.
4 Recoveries of amounts treated as qualifying distributions 4 312,774.
5 Add lines 3 and 4 5 17,620,932.
6 Deduction from distributable amount (see instructions) 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part Xl line 1 7 17,620,932.
[Part XIl | Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes
a Expenses, contributtons, gifts, etc — total from Part I, column (d), line 26 la 17,760,010.
b Program-related investments — total from Part 1X-B 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc, purposes 2 6,845.
3 Amounts set aside for specific chantable projects that satisfy the
a Suitabibty test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions Add lines 1a through 3b Enter here and on Part V, line 8, and Part XIIi, ine 4 4 17,766,855,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part I, ine 27b (see instructions) 5 93,599.
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 17,673,256.

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

BAA

TEEAQ308 07/06/09

Form 990-PF (2009)




Form 990-PF (2009) THE SPENCER FOUNDATION

36-6078558

Page 9

Part Xlll | Undistributed Income (see instructions)

1 Plstr;butable amount for 2009 from Part X,
ne

2 Undistributed income, If any, as of the end of 2009
a Enter amount for 2008 only
b Total for prior years 20,20 ,20
| 3 Excess distributions carryover, if any, to 2009.
a From 2004

(a)

Corpus

(®
Years prior to 2008

(c)
2008

(d)
2009

17,620,932.

|
i
|
13
i

b From 2005

d From 2007

0
0.
¢ From 2006 0.
0
4

e From 2008 9,348,26

f Total of lines 3a through e
4 Qualifying distributions for 2009 from Part
Xll,ined » § 17,766,855.
a Applied to 2008, but not more than line 2a

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

¢ Treated as distributions out of corpus
(Election required — see instructions)

d Applied to 2009 distributable amount
e Remaining amount distributed out of corpus
5 Excess distributions carryover applied to 2009

(If an amount appears in column (d), the
same amount must be shown in column (a) )

6 Enter the net total of each column as
indicated below:

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

b Prior years' undistributed income Subtract
line 4b from line 2b

¢ Enter the amount of prior years' undistribut-
ed income for which a notice of deficiency
has been 1ssued, or on which the section
4942(a) tax has been previously assessed

d Subtract line 6¢ from line 6b Taxable
amount — see instructions

€ Undistributed income for 2008 Subtract line 4a from
line 2a Taxable amount — see instructions

f Undistnibuted income for 2009 Subtract lines
4d and 5 from line 1 This amount must be
distributed in 2010

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed
by section 170(b)(1)(F) or 4942(g)(3)
(see instructions)

8 Excess distributions carryover from 2004 not
applied on line 5 or line 7 (see instructions)

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

| 10 Analysis of line 9

9,348,264.

H

17,766,855,

0.

17,620,932,

® 2

0.

9,494,181.

‘ a Excess from 2005 0.
b Excess from 2006 0.
¢ Excess from 2007 0.
d Excess from 2008 0.
e Excess from 2009 9,494,187.

| BAA

TEEAQ309 07/06/09

Form 990-PF (2009)




Form 990-PF (2009) THE SPENCER FOUNDATION 36-6078558 Page 10
[Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A

1a If the foundation has received a ruling or determination letter that it 1s a private operating foundation, and the ruling
1s effective for 2009, enter the date of the ruling

b Check box to indicate whether the foundation s a private operating foundation described in section |—| 4942()(3) or l 4942()(5)

2a Enter the Iessper of the adjusted net Tax year Prior 3 years
:Qﬁgg;fngr?{'r‘ ot ‘frg’n}hsarr’t";‘(' mum (a) 2009 (b) 2008 (c) 2007 (d) 2006 (e) Total

each year listed
b 85% of line 2a

¢ Qualifying distnibutions from Part XII,
line 4 for each year listed

d Amounts included in line 2¢ not used directly
for active conduct of exempt activities

€ Qualifying distributions made directly
for active conduct of exempt activities
Subtract line 2d from line 2¢

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

a 'Assets’ alternative test — enter
(1) Value of all assets

(2) Value of assets qualifying under
section 4942())(3)(B)(1)

b 'Endowment’ alternative test — enter 2/3 of
minimum investment return shown in Part X,
line 6 for each year listed

¢ 'Support' alternative test — enter:

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

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

(3) Largest amount of support from
an exempt organization

(4) Gross investment income
[Part XV | Supplementary Information (Complete this part only if the organization had $5,000 or more in
assets at any time during the year — see 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).)

NONE

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 charitable organizations and does not accept unsolicited

requests for funds If the foundation makes gifts, grants, etc, (see 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
See Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc, Programs

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

¢ Any submission deadlines

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

BAA TEEA0310  07/06/09 Form 990-PF (2009)




Form 990-PF (2009) THE SPENCER FOUNDATION

36-6078558 Page 11

[ Part XV [ Supplementary Information (continued)

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

Recipient ”Jr?é&i’ laer?t 'r?algrt‘ncmg;]\n"dltjoa | Foundation p £
any found)gtmn manag%r or | Status of urr():%ietr%u%?r? tor Amount
Name and address (home or business) substantial contributor recipient
a Paid during the year
PLEASE SEE DETAILED SCHEDULE OF
APPROPRIATIONS AND PAYMENTS
SUPPORTING SCHEDULE 13 ACTIVE {VARIOUS 13,881,664.
Total 3a 13,881,664.
b Approved for future payment
PLEASE SEE DETAILED SCHEDULE OF
APPROPRIATIONS AND PAYMENTS ACTIVE |VARIOUS
SUPPORTING SCHEDULE 13 9,806,899.
Total 3b 9,806,899.
BAA TEEA0501  07/06/09 Form 990-PF (2009)




Form 990-PF (2009)

THE SPENCER FOUNDATION

36-6078558

Page 12

[Part XVI-A | Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

Unrelated business income

Excluded by section 512, 513, or 514

(See worksheet in the instructions for line 13 to venify calculations )

(@) (b) (<) (d) (e)
Business Amount Exclu- Amount Related or exempt
code sion function income
1 Program service revenue code (see the instructions)
a
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash investments 14 2,784.
4 Dividends and interest from securities 14 9,872,649.
5 Net rental income or (loss) from real estate v § ¢ - - ‘ 4
a Debt-financed property
b Not debt-financed property 16 1,930.
6 Net rental income or (loss) from personal property
7 Other investment income
8 Gain or (loss) from sales of assets other than inventory 18 298,870.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11  Other revenue K 3 LR 3 " &% “
a MISCELLANEOQUS INCOME 1 1,513.
b
c
d
e
12 Subtotal Add columns (b), (d), and (e) b 10,177,746.
13 Total. Add line 12, columns (b), (d), and (e) 13 10,177,746.

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

Line No. |Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See the instructions )
DOES NOT APPLY
BAA TEEAQ502  07/06/09 Form 990-PF (2009)




Form 990-PF (2009) THE SPENCER FOUNDATION

36-6078558 Page 13

[Part XVII__|Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

Yes | No

1 Did the organization directly or indirectly engage in any of the following with any other organization |

described in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527,

relating to political organizations?
a Transfers from the reporting foundation to a nonchantable exempt organization of
(1) Cash
(2) Other assets
b Other transactions
(1) Sales of assets to a noncharitable exempt organization
(2) Purchases of assets from a noncharitable exempt organization
(3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membership or fundraising solicitations
¢ Sharing of facilities, equipment, mailing hsts, other assets, or paid employees

1a()
1a(2)

»[>s

1b (1)
1b(2)
1b (3)
1b @)
1b ()
1b (6)
1c

el el taBte R bR ke kel

d If the answer to any of the above 1s 'Yes,' complete the following schedule Column (b) should always show the fair market value of
the goods, other assets, or services given by the reporting foundation If the foundation received less than fair market value in
any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services recewved

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

DOES NOT APPLY

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

described 1n section 501(c) of the Code (other than section 501(c)(3)) or 1n section 5277
b If 'Yes,' complete the following schedule

[]Yes @ No

(a) Name of organization (b) Type of organization

(¢) Description of relationship

DOES NOT APPLY

> Ay, Codblan. W

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true, correct, and
complete Declaration of preparer (other than taxpayer or fiduciary) i1s based on all information of which preparer has any knowledge

P VP FOR FINANCE AND INVESTMENTS

mImIT ZO—wn

Signature o%fﬁéér or trustee Date Title
~ Date Preparer's Identifying number
Paid :’lrgenpaal[Jerre‘s > (S:ehl?_Ck if (See Signature in the instrs)
Pre RSM McGLADR;g, INC 08/10/10  |empioyed > |
arer's | Fim's name or RSM McGLADREY, INC EIN >

Only |empioyes. ™ ONE SOUTH WACKER DRIVE, SUITE 800

address, and

ZIP code CHICAGO IL 60606-4650

Phoneno > {312) 634-3400

BAA

TEEA0503 07/06/09

Form 990-PF (2009)




;:rrtr“ ?_?,?(;PGFa Net Gain or Loss From Sale of Assets 2009

Name Employer Identification Number

THE SPENCER FOUNDATION 36-6078558

Asset Information:
Description of Property
Date Acquired

Date Sold

Sales Price

Sales Expense

Total Gain (Loss)

How Acquired

Name of Buyer

Cost or other basis (do not reduce by depreciation)
Valuation Method

Accumulation Depreciation

Description of Property
Date Acquired

Date Sold

Sales Price

Sales Expense

Total Gain (Loss)

How Acquired

Name of Buyer*

Cost or other basis (do not reduce by depreciation)
Valuation Method

Accumulation Depreciation

Description of Property
Date Acquired

Date Sold

Sales Price

Sales Expense

Total Gain (Loss)

How Acquired

Name of Buyer

Cost or other basis (do not reduce by depreciation)
Valuation Method

Accumulation Depreciation:

Description of Property
Date Acquired

Date Sold

Sales Price

Sales Expense

Total Gain (Loss)

How Acquired:

Name of Buyer

Cost or other basis (do not reduce by depreciation)
Valuation Method

Accumulation Depreciation

Description of Property
Date Acquired

Date Sold

Sales Price

Sales Expense

Total Gain (Loss)

How Acquired

Name of Buyer

Cost or other basis (do not reduce by depreciation)
Valuation Method

Accumulation Depreciation

Description of Property
Date Acquired

Date Sold

Sales Price

Sales Expense

Total Gain (Loss)

How Acquired

Name of Buyer

Cost or other basis (do not reduce by depreciation)
Valuation Method

Accumulation Depreciation

Description of Property
Date Acquired-

Date Sold

Sales Price

Sales Expense

Total Gain (Loss)*

How Acquired:

Name of Buyer

Cost or other basis (do not reduce by depreciation)
Valuation Method

Accumulation Depreciation

Description of Property
Date Acquired

Date Sold

Sales Price

Sales Expense

Total Gain (Loss)

How Acquired

Name of Buyer

Cost or other basis (do not reduce by depreciation)
Valuation Method

Accumulation Depreciation:

TEEW4004 02/10/10




THE SPENCER FOUNDATION 36-6078558

Form 990-PF, Page 1, Part |, Line 23

Line 23 Stmt

Other expenses. Rev/Exp Book | Net Inv Inc | Adj Net Inc | Charity Disb
SEE STATEMENT 7 144,932. 0. 144,932.
Total 144,932. 0. 144,932.

Form 990-PF, Page 2, Part lll, Line 3
Other Increases Stmt

DIFFERENCE IN GRANTS PAID AND GRANTS AWARDED 5,378,590.
CHANGE IN UNREALIZED APPRECIATION/DEPRECIATION NET OF TAX RSRV 115,576,806.
Total 120,955,396.

Form 990-PF, Page 10, Part XV, Line 2
Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc, Programs

Name DR. MICHAEL S. MCPHERSON
Address 625 N. MICHIGAN AVENUE SUITE 1600
City, St, Zip, Phone CHICAGO IL 60611-3110 (312) 337-7000

The form 1n which applications should be submitted and information and materials they should include
APPLICATION AND INFORMATION AND MATERIALS REQUIREMENTS POSTED ON WEB SITE

Any submission deadlines:
DEADLINES POSTED ON FOUNDATION'S WEB SITE WWW.SPENCER.ORG

Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of
institutions, or other factors:
INFORMATION POSTED ON FOUNDATION'S WEB SITE WWW.SPENCER.ORG

Name
Address
City, St, Zip, Phone

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

Any submission deadlines.

Any restrnictions or limitations on awards, such as by geographical areas, charitable fields, kinds of
institutions, or other factors.

Explanation Statement

Form/Line Form 990-PF, Page 9, Part XIII Line 4c
Explanation of- Undistributed Income - Election to Treat Distribution as OQut of Corpus

PLEASE SEE ELECTION STATEMENT - ENCLOSED




THE SPENCER FOUNDATION

36-6078558

Form 990-PF, Page 1, Part |
Line 16a - Legal Fees

Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable
Per Books Income Income Purposes
pLEASE SEE STATEMENT | LEGAL SERVICES 4,175. 0. 4,175.
Total 4,175. 0. 4,175.
Form 990-PF, Page 1, Part |
Line 16b - Accounting Fees
Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable
Per Books Income Income Purposes
pLEASE seE statement | AUDIT SERVICES 35,150. 24,605. 10,545.
Total 35,150. 24,605, 10,545.
Form 990-PF, Page 1, Part |
Line 16¢c - Other Professional Fees
Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable
Per Books Income Income Purposes
VARIOUS PROVIDERS | SERVICES TO PROGRAM/OT 239,314. 239,314.
VARIOUS PROVIDERS | COMPUTER CONSULTANT 27,736. 27,736.
VARIOUS ADMINISTRATION CONSULT 30,035, 30,035.
VARIOUS PROVIDERS | INVESTMENT MANAGEMENT 619,7717. 619,777. 0.
LOWERY ASSET CONSULT INVESTMENT CONSULTING 1 9’ 500 . 19, 500 . 0 .
DETAIL ON STATEMENT 4
Total 936,362. 639,277. 297,085.
Form 990-PF, Page 2, Part Il, Line 13
L-13 Stmt
End of Year
Line 13 - Investments - Other: Book Fair Market
Value Value
INDEX FUNDS 310,802,480.| 310,802,480.
FIXED INVESTMENTS 59,696,137.| 59,696,137.
EMERGING MARKET INVESTMENTS 19,078,427.} 19,078,427.
REAL ESTATE INVESTMENTS 1,173,764. 1,173,764,

Total

390,750,808.

390,750,808.




THE SPENCER FOUNDATION 36-6078558

Form 990-PF, Page 2, Part Il, Line 14

L-14 Stmt
() (b) (©)
Line 14b - Description of Cost/Other Accumulated Book Value
Land, Buildings, and Equipment Basis Depreciation
PLEASE SEE SCHEDULE 11 1,129,445. 579,296. 550,149.
Total 1,129,445. 579,296. 550,149.




THE SPENCER FOUNDATION 36-6078558

Supporting Statement of:

Form 990-PF, pl/Line 1l (a)-1

Description Amount
MISCELLANEOUS INCOME 1,463.
PROCEEDS FROM ASSETS DISPOSAL 50.
Total 1,513.
Supporting Statement of:
Form 990-PF, pl/Line 11(b)-1

Description Amount
MISCELLANEQUS INCOME 1,463.
PROCEEDS FROM ASSET DISPOSAL 50.
Total 1,513.
Supporting Statement of:
Form 990-PF, pl/Line 21 (a)

Description Amount
TRAVEL AND COMMITTEE TRAVEL 226,659.
DIRECTORS TRAVEL 54,646.
Total 281, 305.
Supporting Statement of:
Form 990-PF, pl/Line 21 (d)

Description Amount
TRAVEL AND COMMITTEE TRAVEL 226,659.
DIRECTORS 54,646.
Total 281, 305.
Supporting Statement of:
Form 990-PF, pl/Line 25 (d)

Description Amount

GRANT PAYMENTS - TOTAL

14,194,437.




THE SPENCER FOUNDATION 36-6078558

Supporting Statement of:

Continued

Form 990-PF, pl/Line 25(d)

Description

Amount

Total

14,194,437.

Supporting Statement of:

Form 990-PF, p2/Line 3 Accounts Rec.

Description Amount
DIVIDEND RECEIVABLE 143,698.
ACCOUNTS RECEIVABLE 15,137.
Total 158,835.
Supporting Statement of:
Form 990-PF, p2/Line 9(b)

Description Amount
RECEIVABLES 85,803.
UNLOCATED BALANCE -197.
Total 85,606.
Supporting Statement of:
Form 990-PF, p2/Line 9(c)

Description Amount
RECEIVABLES 85,803.
UNLOCATED BALANCE -197.
Total 85,606.
Supporting Statement of:
Form 990-PF, p2/Line 17 (b)

Description Amount
ACCOUNTS PAYABLE 96,843.
OTHER LIABILITIES - STATEMENT 12 67,360.

OTHER LIABILITIES - STATEMENT 12

579,621.




THE SPENCER FOUNDATION 36-6078558
Continued

Supporting Statement of:
Form 990-PF, p2/Line 17 (b)

Description Amount
Total 743,824.
Supporting Statement of:
Form 990-PF, p2/Line 24 (b)

Description Amount

POST CLOSING UNRESTRICTED NET ASSETS

381,131,055.

GL BALANCE

Total

381,131,055.

Supporting Statement of:

Form 990-PF, p2/Part III, Line 3-1

Description

Amount

GRANTS PAID

14,194,437.

GRANTS AWARDS ~-8,815,847.
Total 5,378,590.
Supporting Statement of:
Form 990-PF, p2/Part III, Line 3-2

Description Amount

CHANGE IN UNREALIZED INVST APPREC/DEPRC

115,576,806.

Total

115,576,806.

Supporting Statement of:

Form 990-PF,pll/Line 3a, Amount-1

Description

Amount

GRANT PAYMENTS TOTAL

14,194,437.

GRANT REFUNDS

-312,774.

ROUNDING

1.




THE SPENCER FOUNDATION 36-6078558
Continued
Supporting Statement of:
Form 990-PF,pll/Line 3a, Amount-1
Description Amount

Total

13,881,664.

Supporting Statement of:

Form 990-PF,pl2/Line 11 Column (d)-1

Description Amount
MISCELLANEQUS INCOME 1,463.
PROCEEDS ON ASSET DISPOSAL 50.
Tota! 1,513.
Supporting Statement of:
Investments/Line 13 Book-1

Description Amount

VNG - TIFP

218,362,205.

VNG EXTMKT FND

49,770,019,

VNG - DVLP MKT FND

42,670,256.

Total

310,802,480.

Supporting Statement of:

Investments/Line 13 Book-2

Description Amount
PIMCO TRF 46,315,247.
PIMCO MDF 13,380,890.
Total 59,696,137.

Supporting Statement of:

Investments/Line 13 Book-3

Description

Amount

DLW PTEMF

19,078,427.




THE SPENCER FOUNDATION 36-6078558

Supporting Statement of:

Continued

Investments/Line 13 Book-3

Description

Amount

Total

19,078,427.

Supporting Statement of:

Investments/Line 13 Book-4

Description Amount
161 E CHGO 841,011.
401 E ONTARIO 328,877.
JMB IV 3,876.
Total 1,173,764.
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THE SPENCER FOUNDATION 990PF 2009

CAPITAL GAINS/LOSSES Schedule B
FINAL 4B189- 33110 PART IV, Line 2
#36-6078558
HOW DATE GROSS
# UNITS SECURITY DESCRIPTION ACQUIRED ACQUIRED DATE SOLD SALES PRICE COST BASIS GAIN/(LOSS)
eal Estat: negyhiy
Gawn on Ligudavon of JMB IV RE Partnerstup Purchased Vanous 09/10 [} 0 0
JMB Totals 09/10 0 0 0
0, = 1
—Gans (o) on Redemptions - Moderate Duration Fud
25432350 Index Purchased Vanous 04/3009 250,000 265226 (15226
76,219 512 Index Purchased Vanous 050409 750,000 794,870 (4 87C)
167 322 835 Index Purchased Vanous 06/16/09 1,700,000 1,744,958 (34 9358)
158,382 066 Index Purchased Vanous 972109 1,625,000 1651,117 26,717
96,432 015 Index Purchased Vanous 08/19/09 1,000,000 1,005,660 (5,660)
142721 218 Index Purchased Vanous 09/22/09 1,500,000 1,488,395 11,605
66,100 094 Index Purchased Vanous 1072009 700,000 689,337 10,663
124,179 944 Index Purchased Vanous 1172309 1,325,000 1,295,034 29,966
37,735 849 Index Purchased Vanous o1/19/10 400,000 393,535 6,465
18,885 741 Index Purchased Vanous 0/10/10 200,000 196,954 3,046
18,779 343 Index Purchased Vanous 0225110 200,000 195,844 4,156
9,354 537 Index Purchased Vanous 03/10/10 100,000 97,556 2,444
67,693 744 Index Purchased Vanous 03/16/10 725,000 705,957 19,043
10,280 374 fndex Purchased Vanous 03/25/10 110,000 107,211 2,789
SUBTOTAL 09/10 10,585,000 10,632,254 {47,254)
Bond Fund Transactions - Moderate Duration Fund 09/10 44,803 [] 44,803
Pimco Bond Fund - Moderate Duration Fund Totals 09/10 07,08 10,629,803 10,632,254 QASE
Pimco Bond Fund - Moderate Duration Fund Totals 09/10 10,629,803 10,632,254 {2,451)
[N - L2
x rons - Tot,
] 0 0
SUBTOTAL 09/10 0 [ [
Bond Fund Traasactions - Total Return Fund 09/10 101,399 0 101,399
Punco Bond Fund - Total Return Fund Totals 05/10 101,399 L] 101,399
Pimco Bond Fund - Total Return Fund Totals 09/10 101,399 0 101,399

iony - n
SUBTOTAL 09/10 0 [ [
Vaaguard Funds Trausactions - Institutional Index Fund Ptas Purchased Vanous 09/10 0 0 ]
Vanguard Index 09/10 - [ [ 0
Vanguard Iastitutional Index Fund Totals 09/10 0 0 0
Gan/(Loss) on Sale Vanguard Extended Market Index Fuad
Guuns (Losses) on Redemptions - Vog Extended Mkt Indx Fod
29455081 Index Purchased Vanous 01/19%/10 1,000,000 800,230 199,770
SUBTOTAL 09/10 1,000,000 800,230 199,770
Vanguard Funds Transactions - Extended Market Index Fund Purchased Vanous 09/10 0 ] [
Vanguard- Extended Market Index Fund 09/10 1,000,000 800,230 199,770

Vanguard Extended Market Index Fund Totals 09/10 1,000,000 800,230 199,770




un/(Lov; ale Vanguard Developed [2 d

Gans (Lowes) on Redemptions - Vpg Developed Mk¢ Index Fund

SUBTOTAL 09/10
Vanguard Funds Transactwous - Developed Mkt Index Fuad

Vanguard - Dexeloped Market Index Fund 09/10 Total

Gatn/(Loss) On Sale of Delaware Pooled Trust Investment Fuad
Gains (Loxses) on Redemptions - Delaware Pooled Invst Trust Fod 09/10

Delaware - Poobed Trust Investment Fond Total (no adjustments) 09/10

Subtotal —> Amounts from Sale of Investment Assets FY 09/10

NT Quest C - Class Acton
Settlements of Prior Years Investments

Total Gains and (Losses)

[ 0 0

Purchased Vanous 0%/10 0 0 0
0 [ 0

0 [] [

0 0 []
11,731,201 11,432,484 298,718

Purchased Vanous 042109 152 0 152
152 0 152

11,731,355 11,432,484 298,370




Part VIl

THE SPENCER FOUNDATION Question 1
FISCAL YEAR ENDED MARCH 31, 2010 Schedule C
990PF 2009 Page 1 of 2
36-6078558

PART VIII, QUESTION 1
Schedule for Officers, Directors, Trustees, Foundation Managers and
their Compensation as of March 31, 2010

TIME CONTRIB TO EXPENSE
DEVOTED TO EMPLOYEE ACCOUNT/
NAME/ADDRESS TITLE POSITION  COMPENSATIOMENEFIT PLANS ALLOWANCE
Michael S McPherson President/ 40 Hrs/ Wk 453,077 124,031 N/A
625 N Michigan Avenue Suite 1600 Drrector
Chicago, IL 60611
Derek Bok Chair 1 Hr/Week 4,000 N/A N/A
Kennedy School of Government
Harvard Uruversity
79 John F Kennedy St
Cambndge, MA 02138
Howard Gardner Director 1 Hr/Week 4,000 N/A N/A
Graduate School of Education
Harvard Uruversity
Cambndge, MA 02138
Cynttua Greenleaf Drrector 1 Hr/Week 4,000 N/A N/A
625 N Michigan Avenue Suite 1600
Chucago, IL 60611
Lyle Logan Drrector 1 Hr/Week 4,000 N/A N/A
The Northern Trust
Chucago, IL 60675
T Denrus Sullivan Director 1 Hr/Week 4,000 N/A N/A
625 N Michigan Avenue Suite 1600
Chicago, IL 60611
Richard Shavelson Director 1 Hr/Week 4,000 N/A N/A

School of Education
Stanford Uruversity

485 Lausen Mall, Room 308
Stanford, CA 94305-3096




THE SPENCER FOUNDATION Part VIII
FISCAL YEAR ENDED MARCH 31, 2010 Question 1
990PF 2009 Schedule C
36-6078558 Page 2 of 2
PART VIll, QUESTION 1
Schedule for Officers, Directors, Trustees, Foundation Managers and
their Compensation as of March 31, 2010
TIME CONTRIB TO EXPENSE
DEVOTED TO EMPLOYEE ACCOUNT/
NAME/ADDRESS TITLE POSITION COMPENSATIOMENEFIT PLANS ALLOWANCE
Carol Johnson Drrector 1 Hr/Week 3,000 N/A N/A
625 N Michigan Avenue Suite 1600
Chicago, IL 60611
Chnistopher Jencks Drrector 1 Hr/Week 4,000 N/A N/A
625 N Michigan Avenue Sutte 1600
Chicago, IL 60611
Deborah Lowenberg Ball Durector 1 Hr/Week 4,000 N/A N/A
625 N Michigan Avenue Suite 1600
Chicago, IL 60611
Paul D Goren Vice Pres / Exec Director of Spencer Forum 40 Hrs/ Wk 230,700 63,012 N/A
625 N Michigan Avenue Suite 1600 / Secretary
Chucago, IL 60611
Mary ] Cahillane Treasurer/ 40 Hrs/ Wk 173,184 37,507 N/A
625 N Michigan Avenue Suite 1600 Chuef Financial & Adminustrative Officer
Chucago, IL 60611
891,961 224,551




PART VIII, QUESTION 2

THE SPENCER FOUNDATION
FISCAL YEAR ENDED MARCH 31, 2010
990PF 2009
36-6078558

Compensation of five hughest paid employees

NAME/ADDRESS

TITLE

TIME
DEVOTED TO

CONTRIB TO

EMPLOYEE
POSITION COMPENSATIOMENEFIT PLANS ALLOWANCE

Part VIII
Question 2
Schedule

EXPENSE
ACCOUNT/

Lauren Jones Young
625 N Michigan Avenue Suite 1600
Chucago, IL 60611

Susan Dauber
625 N Michigan Avenue Suite 1600
Chicago, IL 60611

Andrea Bueschel
625 N Michigan Avenue Suite 1600
Chicago, IL 60611

Carrick, Elizabeth
625 N Michigan Avenue Swuite 1600
Chicago, IL 60611

Mana H Carlos
625 N Michigan Avenue Sutte 1600
Chucago, IL 60611

Other Employees
625 N Michigan Avenue Suite 1600
Chicago, IL 60611

Program Director

Program Director

Program Director

Assistant VP and Associate Director

Spencer Forum

Assistant Treasurer

& Controller

Various Positions [ 6 ]

40 Hrs/ Wk

40 Hrs/ Wk

40 Hrs/ Wk

40 Hrs/ Wk

40 Hrs/ Wk

40 Hrs/ Wk

164,614

138,148

111,570

102,261

92,108

439,344

36,152

39,945

27,488

42,352

24,270

211,259

N/A

N/A

N/A

N/A

N/A

N/A



Part VII-B Question 5 (c)

THE SPENCER FOUNDATION
36-6078558
625 N. Michigan Avenue
Chicago, [llinois 60611

STATEMENT FOR FORM 990PF (2009)

YEAR ENDED MARCH 31, 2010

Part VII-B Question 5(c) - Taxes on Taxable Expenditures Information

relating to grants subject to expenditure responsibility

Name of Grantee:

Amount of Grant Award:

Grant Period:

Date and Amount of Grant Payments:

(Cummulative)

Financial Report(s) Due Date(s):

Purpose of Grant:

National Academy of Education
Postdoctoral Fellowship Program
School of Education

500 Fifth Street, NW, #1049
Washington, DC 20001

$4,695,750
01/01,/2008 - 12/31/2010

02/23/2008 $770,535
06/25,/2008 $770,535
01/21/2009 $779,306
06/17/2009 $779,306
01/21/2010 $798,030

02/28,/2009
02/28,/2010
02/28,/2011

2008 Postdoctoral Fellowship
Program
(Cohorts 08-09, 09-10, 10-11)

The grantee has been requested by the grantor to furnish financial reports once a year,

as noted above.

Date of Reports from Grantee: February 28 2009 and February 28 2010: The first

interim financial report was received (with an approved extension) on 03/09/2009, and
the second interim financial report was received (with an approved extension) on

03/03/2010.

To the knowledge of the Foundation, no part of the grant has been used for other than

its intended purpose.




Part VII-B Question 5 (c)

THE SPENCER FOUNDATION
36-6078558
625 N. Michigan Avenue
Chicago, Illinois 60611

STATEMENT FOR FORM 990PF (2009)

YEAR ENDED MARCH 31, 2010

Part VII-B Question 5(c) - Taxes on Taxable Expenditures Information

relating to grants subject to expenditure responsibility

Name of Grantee:

Amount of Grant Award:

Grant Period:

Date and Amount of Grant Payments:

(Cummulative)
Financial Report(s) Due Date(s):

Purpose of Grant:

Steans Family Foundation
$25,000
07/01/2009 - 06/30/2010

07/23/2009 $25,000

11/30/2010

Study to Document and Analyze
NLCP’s Practices

The grantee has been requested by the grantor to furnish a financial report at the end of

the grant period.

Date of Reports from Grantee: Financial report is not due until 11/30/10

To the knowledge of the Foundation, no part of the grant has been used for other than

its intended purpose.




Part VII-B Question 5 (c)

THE SPENCER FOUNDATION
36-6078558
625 N. Michigan Avenue
Chicago, Illinois 60611

STATEMENT FOR FORM 990PF (2009)

YEAR ENDED MARCH 31, 2010

Part VII-B Question 5(c) - Taxes on Taxable Expenditures Information
relating to grants subject to expenditure responsibility

Name of Grantee: Project Pericles, Inc.

Amount of Grant Award: $15,000

Grant Period: 08/01/2009 - 06/30/2010

Date and Amount of Grant Payments: 09/23/2009 $15,000

(Cummulative)

Financial Report(s) Due Date(s): 08/31/2010

Purpose of Grant: Debating for Democracy (D4D) on

the Road

The grantee has been requested by the grantor to furnish financial report at the end of
the grant period.

Date of Reports from Grantee: Financial report is not due until August 31, 2010.

To the knowledge of the Foundation, no part of the grant has been used for other than
its intended purpose.



The Spencer Foundation Part IX-A

FEIN: 36-6078558 Schedule D
Summary of Direct Charitable Activities Page 1 of 2
Schedule for Form 990-PF 2009
Part IX-A

Description Expenditure Amount
1. The Spencer Dissertation Fellowship Program $251,159

Fiscal Year 2009-2010

The Spencer Dissertation Fellowship Program serves 20 doctoral dissertation
candidates at major research universities in the United States. It provides two annual
educational forums and conferences, professional development activities, individual
counseling and guidance of Fellows, and other planned program activities in addition to
the fellowship award itself.

2. Institutional Research Group $ 226,812
Fiscal Year 2009-2010

The Institutional Research Group (IRG) conducts independent educational
research that produces knowledge to help the Spencer Foundation and other
Foundations and institutions engaged in education research and related fields to
improve their policies and practices. The IRG produces internal documents,
publications, and presentations aimed at a broader audience of education researchers,
and, when relevant, practitioners and policymakers.

3. Spencer Foundation Forum $200,719
Fiscal Year 2009-2010

The Spencer Forum is focused on fostering the exchange of ideas and knowledge
about education generated from Spencer grants through various conferences and
meetings and other modes of dissemination. In addition, it is responsible for all
foundation-sponsored fellowship programs including the Resident Fellow Program.




)

The Spencer Foundation Part IX-A

FEIN: 36-6078558 Schedule D
Summary of Direct Charitable Activities Page 2 of 2
Schedule for Form 990-PF 2009

Part IX-A

4. Employee Matching Gift Program $ 187,383

Fiscal Year 2009-2010

The program serves employees and board members by matching their donations
and gifts made to 501(c)(3) organizations which are broadly serving educational
activities.




Section 4942(h)(2) Election
As to the Treatment of Qualifying Distributions

The Spencer Foundation
625 North Michigan Avenue, Suite 3930
Chicago, IL 60611-1803
FEIN: 36-6078558
FYE: March 31, 2010

Pursuant to IRC Section 4942(h)(2) and Regulation 53.4942(a)-3(d)(2), the above
referenced 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.

Rty (p. Lok Boame

(Signat(ﬂ/re‘)’

Mary J. Cahillane
(Name)

Vice President for Finance and Investments
(Title)
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The Spencer Foundation

(An lllinois Not-for-Profit Corporation)

Financial Report
March 31, 2010 and 2009
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McGladrey & Pullen

Certified Public Accountants
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independent Auditor’s Report

To the Board of Directors
The Spencer Foundation

We have audited the accompanying statements of financial position of The Spencer Foundation (an lllinois not-for-
profit corporation) as of March 31, 2010 and 2009, and the related statements of activities and cash flows for the
years then ended. These financial statements are the responsibility of the Foundation's management. Our
responsibllity is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of America.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position
of The Spencer Foundation as of March 31, 2010 and 2009 and the changes in its net assets and its cash flows for
the years then ended in conformity with accounting principles generally accepted in the United States of America.

Metadssy f Allne, 2o

Chicago, lllinois
June 14, 2010

McGladrey & Pullen, LLP 1s a member firn of RSM Internationat —
an affikation of separate and independent legal entites
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The Spencer Foundation
(An lllinois Not-for-Profit Corporation)

Statements of Financial Position (In Thousands of Dollars)
March 31, 2010 and 2009

2010 2009
Assets
investments, at far value 40 % Aehescagl /0o $ 390,751 278,939
Cash ~diitiprmm 4y hode! MR bran hogaies duan a”/f- 136 3,635
Other assets ' 795 1,081
$ 391,682 283,715
Liabilities and Unrestricted Net Assets
Grants payable ~ \L, 5.5 ul $ 9,807 15,186
Deferred federal excise tax 580 -
Accrued expenses 67 39
Accounts payable 97 86
10,551 15,311
Unrestncted net assets 381,131 268,404
283,715

$ 391,682

See Notes to Financial Statements.
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The Spencer Foundation
(An lllinois Not-for-Profit Corporation)

Statements of Activities (In Thousands of Dollars)
Years Ended March 31, 2010 and 2009

2010 2009
Investment returns:
Net realized gain on sales of investments 299 § 5,134
Net change in unrealized gain (loss) on investments 116,156 (160,096)
Interest income 6 17
Dividend income 9,873 13,388
126,334 (141,557)
Program services:
- Grants authorized, net of refunds (grant payments made were
$13,291in 2010 and $18,186 in 2009) 7,601 16,425
Foundation administered projects 902 1,216
Administrative expenses 3,878 3,777
Investment management expenses — 639 636
Current federal excise tax 7 354
Deferred federal excise tax - \jowd 4. G 580 (1,365)
8 13,607 21,043
Change in net assets 112,727 (162,600)
Unrestricted net assets:
Beginning of year 268,404 431,004
End of year 381,131 § 268,404

See Notes to Financial Statements.
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The Spencer Foundation
(An lllinois Not-for-Profit Corporation)

Statements of Cash Flows (In Thousands of Dollars)
Years Ended March 31, 2010 and 2009

2010 2009
Cash Flows from Operating Activities
Change in net assets 112,727 $ (162,600)
Net realized gain on sales of investments (299) (5,134)
Net change in unrealized (gain) loss on investments (116,156) 160,096
Changes in:
Other assets 286 (320)
Grants payable (5,379) (1,422)
Deferred federal excise tax 580 (1,365)
Accrued expenses 28 (63)
Accounts payable 11 1
Net cash used in operating activities (8,202) (10,807)
Cash Flows from Investing Activities
Purchases of investments (6,942) (8,393)
Proceeds from sales of investments 11,585 22,516
Net cash provided by investing activities 4,643 14,123
Net increase (decrease) in cash (3,559) 3,316
Cash:
Beginning of year 3,695 379
End of year 136§ 3,695

See Notes to Financial Statements.
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The Spencer Foundation
(An lllinois Not-for-Profit Corporation)

Notes to Financial Statements

Note 1. Nature of Activities and Significant Accounting Policies

Nature of activities: The Spencer Foundation (the Foundation), organized in 1962, is the residuary legatee under
the will of Lyle M. Spencer, deceased. The Foundation was established to support research aimed at the
improvement of education. Support is derived primarily from returns on the Foundation's investments.

Financial statement presentation: The financial statements have been prepared following accounting principles
applicable to nonprofit organizations.

Investments: Index funds are carried at fair values based on quoted prices in an active market. Real estate
investments are carried at approximate fair value, as determined by management based on appraisals, when
available, or estimated based on current market prices for similar properties. Purchases and sales of securities are
recorded on a trade date basis.

Deferred federal excise tax: Deferred federal excise tax represents taxes provided on the net unrealized
appreciation on investments, using a rate of 2 percent.

Awards and grants: Awards and grants, including multiyear grants, are considered obligations when approved by
the Foundation's Board of Directors.

Use of estimates: The preparation of financial statements in conformity with accounting pnnciples generally
accepted in the United States of America requires management to make estimates and assumptions affecting the
amounts reported in the financial statements and accompanying notes. Actual results could differ from those
estimates.

Fair value of financial instruments: Substantially all of the Foundation's assets and liabilities are considered
financial instruments and are either already reflected at fair value or are short-term or replaceable on demand.
Therefore, their carrying amounts approximate fair value.

il

Y Tax status: The Foundation qualifies as a tax-exempt organization under Section 501(c)(3) of the Intemal Revenue

M “Code and, accordingly, is not subject to federal income taxes. However, in accordance with Section 4940(e) of the

Code, the Foundation is subject to a federal excise tax of 2 percent of net investment income and net realized
taxable gains on security transactions or 1 percent if the Foundation meets certain specified distribution
requirements. The Foundation did not meet the specified requirements for fiscal year 2010 and was subject to a

2 percent federal excise tax. In fiscal year 2009, the Foundation met the specified requirements and was subject to a
1 percent federal excise tax.




~ I i EEEREEREEEEEEEEREEEEEEEEEEEERETDR

The Spencer Foundation
(An lllinois Not-for-Profit Corporation)

Notes to Financial Statements
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Note 1. Nature of Activities and Significant Accounting Policies (Continued)

On April 1, 2008, the Foundation adopted the accounting standard on accounting for uncertainty in income taxes,
which addresses the determination of whether tax benefits claimed or expected to be claimed on a tax retum should
be recorded in the financial statements. Under this guidance, the Foundation may recognize the tax benefit from an
uncertain tax position only if it is more likely than not that the tax position will be sustained on examination by taxing
authorities, based on the technical merits of the position. Examples of tax positions include the tax-exempt status of
the Foundation, and various positions related to the potential sources of unrelated business taxable income. The tax
benefits recognized in the financial statements from such a position are measured based on the largest benefit that
has a greater than 50 percent likelihood of being realized upon ultimate settlement. The guidance on accounting for
uncertainty in income taxes also addresses de-recognition, classification, interest and penalties on income taxes, and
accounting in interim periods. As of March 31, 2010, there were no unrecognized tax positions identified or recorded
as liabilities.

The Foundation files forms 990PF in the U.S. federal jurisdiction and the State of lllinois. With few exceptions, the
Foundation is no longer subject to examination by the Intemal Revenue Service for fiscal years before 2006.

1o
%“Subsequent events: The Foundation has evaluated subsequent events for potential recognition and/or disclosure
through June 14, 2010, the date the financial statements were available to be issued.

Note 2. Investments

Investments at March 31, 2010 and 2009 are summarized as follows:

2010 2009
Market or Market or
~ Cost Fair Value Cost Fair Value
baws ™
Marketable secunties.
Equity funds $ 307,652,000 $ 329,881,000 $ 301,420,000 $ 213,405,000
Bond funds 57,592,000 59,696,000 68,224,000 64,415,000
Real estate investments 970,000 1,174,000 914,000 1,119,000

$ 366214000 $ 390,751,000 $ 370558000 $ 278,939,000

The Foundation's investments are exposed to various risks, such as interest rate, credit, and overall market volatility.
Due to the level of risk associated with certain investment securities, it is reasonably possible that changes in the
values of investment securities will occur in the near term and that stich changes could materially affect the amounts
reported in the financial statements.

Nw) Note 3. Fair Value Measurements -~ n1» é(‘ et : 5 anoct ZK’;;C L/

The Foundation has adopted accounting guidance related to fair value measurements, which provides a framework
for measuring fair value under generally accepted accounting principles. This guidance applies to all financial
instruments that are being measured and reported on a fair value basis.
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The Spencer Foundation
(An lllinois Not-for-Profit Corporation)

Notes to Financial Statements

Note 3. Fair Value Measurements (Continued)

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. In determining fair value, the Foundation uses
various methods including market, income and cost approaches. Based on these approaches, the Foundation often
utilizes certain assumptions that market participants would use in pricing the asset or liability, including assumptions
about risk and/or the risks inherent in the inputs to the valuation technique. These inputs can be readily observable,
market corroborated, or generally unobservable inputs. The Foundation utilizes valuation techniques that maximize
the use of observable inputs and minimize the use of unobservable inputs. Based on the observability of the inputs
used on the valuation techniques, the Foundation is required to provide the following information according to the fair
value hierarchy. The fair value hierarchy ranks the quality and reliability of the information used to determine fair
values. Financial assets and liabilities carried at fair value will be classified and disclosed in one of the following
three categories:

Level 1. Valuations for assets and liabilities traded in active exchange markets, such as the New York Stock
Exchange. Level 1 also includes U.S. Treasury and federal agency securities and federal agency mortgage-
backed securities, which are traded by dealers or brokers in active markets. Valuations are obtained from
readily available pricing sources for market transactions involving identical assets or liabilities.

Level 2. Valuations for assets and liabllities traded in less active dealer or broker markets. Valuations are
obtained from third party pricing services for identical or similar assets or liabilities.

Level 3. Valuations for assets and liabilities that are denved from other valuation methodologies, including
option pricing models, discounted cash flow models and similar techniques, and not based on market exchange,
dealer, or broker traded transactions. Level 3 valuations incorporate certain assumptions and projections in
determining the fair value assigned to such assets or liabilities.

For the fiscal years ended March 31, 2010 and 2009, the application of valuation techniques applied to similar assets
and liabilities has been consistent. The following is a description of the valuation methodologies used for instruments
at fair value:

Marketable Securities

The fair value of investment securities is the market value based on quoted market prices, when available, or
market prices provided by recognized broker dealers.

Real Estate Investments

The fair value of real estate investments is based on independent appraisals, when available, or estimated
based on current market prices for similar properties.

In determining the appropriate levels, the Foundation performs a detailed analysis of the assets and liabilities that are
subject to fair value measurement. At each reporting period, all assets and liabilities for which the fair value
measurement is based on significant unobservable inputs would be classified as Level 3.
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The Spencer Foundation
(An lllinois Not-for-Profit Corporation)

Notes to Financial Statements

Note 3. Fair Value Measurements (Continued)

Fair Value on a Recurring Basis
The table below presents the balances of assets and liabilities measured at fair value on a recurring basis:

March 31, 2010

Level 1 Level 2 Level 3 Total
Equity funds $ 329,881,000 $ - $ - $ 329,881,000
Bond funds 59,696,000 - - 59,696,000
Real estate investments - 1,174,000 - 1,174,000
_$ 389577000 $ 1174000 $ - $ 390,751,000

March 31, 2009

Level 1 Level 2 Level 3 Total
Equity funds $ 213405000 § - $ - $ 213,405,000
Bond funds 64,415,000 - - 64,415,000
Real estate investments - 1,119,000 - 1.119.000
$ 277820000 $ 1119000 % - $ 278939.000

»<Noted.  Grants Payable —)jor % e

Grants payable consist primarily of multiyear unconditional grants that are generally payable over one to five years.
Management estimates these grants will be paid as follows:

Y
2011 Dec 0% %M O 1§ M $ 7368000
2012 2.042.000
2013 Maw [0 7.4 109,000
Thereafter 288,000
$ _ 9.807.000

Grants authorized are shown net of rescissions and refunds of $313,000 in 2010 and $339,000 in 2009. Payments
on authorized but unpaid grants may be accelerated upon mutual agreement between the Foundation and the
grantees.
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The Spencer Foundation
(An lllinois Not-for-Profit Corporation)

Notes to Financial Statements

Note 5. Unrestricted Net Assets

Unrestncted net assets are comprised of the following amounts:

2010 2009
Principal $ 82203000 §$ 82,203,000
Cumulative excess of grants and other expenses over revenue
(cumulative grants authorized of $418,979,000 at March 31, 2010) (248,167,000) (244,439,000)
Cumulative net realized gains on sales of investments 523,916,000 523,617,000
Unrealized gains (losses) in investment portfolio 23,179,000 (92,977,000)
$ 381,131,000 $ 268,404,000
Note 6. Retirement Plans

The Foundation maintains a defined contribution retirement plan covering all active full-time employees. Under the
terms of the plan, the Foundation must contribute specified percentages of an employee's salary. The plan is
currently invested in employee-designated individual annuity contracts and various approved mutual funds. The
Foundation's contribution to the plan was $270,000 for fiscal year 2010 ($260,000 - 2009).

In addition, the Foundation maintains a supplemental retirement plan that allows employees to defer a portion of their
pretax salanes. No contributions are made to this plan by the Foundation.

Note 7. Commitments

The Foundation currently occupies office space in Chicago, under the terms of an operating lease which expires in
2015. The lease requires the Foundation to pay monthly base rents ranging from $16,000 to $21,000, plus a
proportionate share of operating and real estate taxes. At March 31, 2010, the Foundation had the following
commitments for base rentals under these leases:

2011 $ 225,000
2012 231,000
2013 238,000
2014 244,000
2015 251,000
Thereatter 170,000

$ 1,359,000

Rent expense was $426,000 for fiscal year 2010 ($449,000 - 2009).



