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form 990-PF Return of Private Foundation OMB No_1545-0052
- - - - - - - - -or Section 4947(a)(1) Nonexempt-Chal:itable'TfUSt- - - = - Y P - - -
Department of the Treasury Treated as a Private Foundation 20 1 0
Intemal Revenue Service Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.
For calendar year 2010, or tax year beginning , and ending
G Check all that apply: |:| Initial return |:| Initial return of a former public charity |:] Final return
Amended return [ Address change [T Name change
Name of foundation A Employer identification number
STEPS FOUNDATION
FKA THE POWERS PRIVATE FOUNDATION 20-8801554
Number and street (or P O box number if mail is not delivered to street address) Room/suite (B Te(ephone number
P.O. BOX 270447 303-222-3630
City or town, state, and ZIP code G If exemption application 1s pending, check here »E]
LOUISVILLE, CO 80027 D 1. Foreign organizations, check here Y
H Check type of organization: [ X Section 501(c)(3) exempt private foundation 2. Foreign organzations meeting the 8% test, [ ]
l:] Section 4947(a)(1) nonexempt charitable trust |:] Other taxable private foundation E If private foundation status was terminated
I Fair market value of all assets at end of year |J Accounting method: Dﬂ Cash [:] Accrual under section 507(b)(1)(A), check here P[:]
(from Part Il, col. (c), ine 16) L] other (specity) F If the foundation is in a 60-month termination
»$ 2,850,340 .[(Partl, column (d) must be on cash basis.) under section 507(b)(1)(B), check here L]
| Part | Analysis of Revenue and Expenses d) Disbursements
ey e B o | (cmeme | O)Nmeemet | @A) o
1 Contributions, gifts, grants, etc., received 26. N/A
2 Check P Iz] 1f the foundation 15 not required to atiach Sch B
3 S ventmentas o temporary 32,319. 32,319. STATEMENT 1
4 Dwidends and interest from securities 23,186. 23,186.

5a Gross rents
b Net rental income or (loss)
6a Net gain or (loss) from sale of asssets not on line 10 <2 3 7 1 5 2 >
b zesetson e e 758,767.
7 Capital gain net income (from Part IV, line 2) 0 .
8 Net short-term capital gain
8 Income modifications

1 Gross sales less retums
0a and allowances

Revenue

b Less Costof goods sold
¢ Gross profit or (loss)

11 Other income 2,161. 2,161. STATEMENT 2
12 Total. Add lines 1 through 11 34,540. 57,666.
13 Compensation of officers, directors, trustees, stc 0 . 0 . 0 .

14  Other employee salaries and wages
18 Pension plans, employee benefits

§ 16a Legal fees STMT 3 63. 0. 63.
§_ b Accounting fees STMT 4 3,850. 0. 3,850.
| ¢ Other professional fees STMT 5 22,063. 19,363. — =21, 700.
2(17 Interest Rl IEL
B[18 Taxes STMT 6 602. 149. 2L 0.
g 19 Depreciation and depletion 1) anv_ 1 Toantd o
& = — DABESE AN [73)
O _g 20 Occupancy g id
¥ <|21 Travel, conferences, and meetings P [ = :?TT'J \
% 2|22 Prnting and publications 14. 0. 4 (=, B4 14,
fm (23 Other expenses STMT 7 80. 0. o T 80.
c '.‘E; 24 Total operating and administrative
% §_ expenses. Add lines 13 through 23 26,672, 19,512. 6,707.
= |25 Contnbutions, gifts, grants paid 99 .,668. 99,668.
oo 26 Total expenses and disbursements.
9 Add lines 24 and 25 126,340. 19,512. 106,375.
™~ 27 Subtract ine 26 from line 12;
= @ Excess of revenus over expenses and disbursements <91 7 800.>
h b Net investment income Gf negative, enter -0-) 38,154.
| Adjusted netincome (f negative, enter -0-) N/A
$5%7% LHA For Paperwork Reduction Act Notice, see the instructions. Form 990-PF (2010)

\



Form 990-PE (2010)

STEPS FOUNDATION

FKA THE POWERS PRIVATE FOUNDATION

20-8801554

Page 2

.- Balance Sheets

Attached schedules and amounts in the descnpion  _
column should be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

(b) éook \R/alué

(c) Fair Market Value

Assets

Liabilities

Net Assets or Fund Balances

1 Cash - non-interest-bearing
2 Savings and temporary cash investments
3 Accounts receivable »

6,398.

15,749.

15,749.

48,620.

62,001.

62,001.

Less: allowance for doubtful accounts P>

4 Pledges recevable P>

Less: allowance for doubtful accounts P>

5 Grants recevable

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

7 Other notes and foans receivable >

Less: allowance for doubtful accounts P>

8 Inventories for sale or use
9 Prepaid expenses and deferred charges
10a Investments - U.S. and state government obligations STMT 8
b Investments - corporate stock STMT 9
¢ Investments - corporate bonds
11 Investments - land, buildings, and equipment basis >

14,176.

2,356.

2,356.

444,272.

220,159.

219,676.

921,652.

1,146,615.

1,581,460.

STMT 10

416,356.

396,494.

418,790.

Less accumulated depreciaton »

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

STMT 11

262,904.

579,204.

550,308.

Less accumulated depreciation »

15 Other assets (describe P>

16 Total assets (to be completed by all filers)

2,514,378.

2,422,578,

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue

20 Loans from officers, directors, trustees, and other disqualified persons
21 Mortgages and other notes payable

22 Other liabilties (describe p

500.

500.

| 2,850,340.

23 Total liabilities (add lines 17 through 22)

500.

500.

» [ |

Foundations that follow SFAS 117, check here
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestricted
25 Temporarily restricted
26 Permanently restricted
Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.
27 Capital stock, trust principal, or current funds
28 Paid-in or capital surplus, or land, bldg., and equipment fund
29 Retained earnings, accumulated income, endowment, or other funds
30 Total net assets or fund balances

» [X]

31 Total liabilities and net assets/fund balances

0.

0.

0.

o.

2,513,878.

2,422,078.

2,513,878.

2,422,078,

2,514,378.

Analysis of Changes in Net Assets or Fund Balances

2,422,578.

1

D N o W N

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

(must agree with end-of-year figure reported on prior year's return)
Enter amount from Part |, line 27a
Other increases not included in line 2 (itemize) P

2,513,878.

0.

Add lines 1,2,and 3
Decreases not included in hine 2 (itemize) P

2,422,078,

0.

Total net assets or fund balances at end of year (ine 4 minus line 5) - Part Il, column (b}, line 30

N O [ |CO [N |t

_2,422,078.

023511
12-07-10

Form 990-PF (2010)

<91,800.>



STEPS FOUNDATION

Form 990-PF (2010) FKA THE POWERS PRIVATE FOUNDATION 20-8801554 Page 3
| Part IV] Capital Gains and Losses for Tax on Investment Income L
(a) Listand describe the kind(s) of property sold (e.g., real estate, (bwo"n?gqauslged (? Date acquired {d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Donation mo., day, yr.) (mo., day, yr.)
ta PUBLICLY TRADED SECURITIES P
b PUBLICLY TRADED SECURITIES P
¢ SEC 1256 STRADDLES P VARIQUS VARIOUS
d SEC 1256 STRADDLES P VARIQUS VARIQUS
e
(f) Depreciation allowed (9) Cost or other basis (h) Gan or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a 121,471. 113,601. 7.870.
b 633,835. 668,318, <34,483.>
¢ 1,255. 1,255,
d 2,206, 2,206.
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
i Adiusted b £ £ col. col. (k), but not less than -0-) or
(1) .MV, as of 12/31/69 Mg i oo (o LGsses (irom cl. (1)
a 7,870.
b <34,483.>
¢ 1,255.
d 2,206.
e
If gain, also enter in Part |, ine 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- n Part ), ine 7 2 <23,152.>
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part I, line 8, column (c).
If (loss), enter -0- n Part I, line 8 3 N/A
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? [:l Yes [Zl No
If "Yes," the foundation does not qualify under section 4840(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see instructions before making any entries.
(a) (b) (c) @
It
Calendar yg,a,sfo?g;? §e§?ag§g,nmng in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (Dblis ‘5:3.‘3;%%’;‘2&_ (c))
2009 102,869. 1,883,967. .054602
2008 107,206. 2,324,668, .046117
2007 18,120, 3,073,014. .005896
2006
2005
2 Total of line 1, column (d) 2 .106615
3 Average distribution ratio for the 5-year base perod - 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 .035538
4 Enter the net value of nonchartable-use assets for 2010 from Part X, line 5 4 2,538,544.
5 Multiply ine 4 by line 3 5 90,215,
6 Enter 1% of net investment income (1% of Part 1, line 27b) 6 382.
7 Add ines 5and 6 7 90,597.
8 Enter qualifying distributions from Part XII, line 4 8 106,375,

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

023521 12-07-10 Form 990-PF (2010)




STEPS FOUNDATION

Form 990-PF (2010) FKA THE POWERS PRIVATE FOUNDATION 20-8801554

Page 4

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

1a Exempt operating foundations described in section 4940(d)(2), check here P> D and enter “"N/A” ori line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P> LY_I and enter 1% 1

382.

of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, line 12, col. (b).
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)

0.

3 Addlines 1and 2

382.

4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)

0.

o e W IN

5 Taxbased on investment income. Subtract line 4 from line 3. If zero or less, enter -0-

382.

6 Credits/Payments:

a 2010 estimated tax payments and 2009 overpayment credited to 2010 6a 456.

b Exempt foreign organizations - tax withheld at source 6b

¢ Tax paid with application for extension of time to file (Form 8868) 6¢

d Backup withholding erroneously withheld 6d
Total credits and payments. Add lines 6a through 6d

456.

w0 ™~

7
Enter any penalty for underpayment of esttimated tax. Check here |:| 1f Form 2220 1s attached 8
Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed > 9

10 Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid > | 10

74.

Enter the amount of line 10 to be: Credited to 2011 estimated tax P> 74 .] Refunded > | 11

0.

| 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 participate or intervene in
any political campaign?
b Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definition)?
If the answer 1s "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals published or
distnbuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
(1) On the foundation. P> $ 0. (2) Onfoundation managers.p> $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes," attach a detarled descnption of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, n its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? If "Yes, " attach a conformed copy of the changes
4a Did the foundation have unrelated business gross income of $1,000 or more during the year?
b If "Yes,” has it filed a tax return on Form 990-T for this year? N/A
5 Was there a hquidation, termination, dissolution, or substantial contraction during the year?
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 legisiation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain In the governing instrument?
7 Did the foundation have at least $5,000 in assets at any time during the year?
If "Yes," complete Part ll, col (c), and Part XV.
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P

Yes| No

1a

ib

|

1[5

4a

>

4b

co

b If the answer 1s "Yes” to ine 7, has the foundation furmished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or 4942())(5) for calendar
year 2010 or the taxable year beginning in 2010 (see instructions for Part XIV)? /f “Yes," complete Part XIV
10_ Did any persons become substantial contributors during the tax year? it ves ~ attach a schedule listing their names and addresses

8b

9

X

10

X

023531
12-07-10

Form 990-PF (2010)



STEPS FOUNDATION

Form 990-PF, (2010) FKA THE POWERS PRIVATE FOUNDATION 20-8801554 Page 5
__Part VII-A | Statements Regarding Activities (continued) j _ L -
11 Atany 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) 11 X
12  Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 20087 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X

Website address » STEPS-FOUNDATION.ORG

14 Thebooksaremcareof p CHELLI LALIK

Telephone no.p»303-222-8818

Locatedat »P.O. BOX 270447, LOUISVILLE, CO Z2P+4 80027
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 - Check here > Ij
and enter the amount of tax-exempt interest received or accrued during the year | 15| N/A
16 Atany time during calendar year 2010, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X
See page 20 of the instructions for exceptions and filing requirements for Form TD F 90-22.1. If "Yes,” enter the name of
the foreign countryp
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? D Yes [X] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? D Yes IE No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? |:] Yes D’ﬂ No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? D Yes DZ] No
(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)? D Yes [I] No
(6) Agree to pay money or property to a government official? (Exception. Check "No*
If the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminating within 90 days.) [:I Yes IE No
b If any answer Is "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions descnibed in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 22 of the instructions)? N/A 1b
Organizations relying on a current natice regarding disaster assistance check here > D
¢ Did the foundation engage in a prior year in any of the acts described in 1, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2010? 1ic X
2 Taxes on fallure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942())(3) or 4942())(5)):
a At the end of tax year 2010, did the foundation have any undistributed income (lines 6d and 6e, Part XI11) for tax year(s) beginning
before 2010? [:l Yes @ No
1f Yes,” list the years p , , ,
b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year’s undstributed income? (If applying section 4942(a)(2) to all years hsted, answer "No" and attach
statement - see nstructions.) N/A 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, hist the years here.
> , , ,
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? [ 1ves E] No
b If"Yes,” did it have excess business holdings in 2010 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2010.) N/A 3b
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 beginning in 2010? 4b X

Form 990-PF (2010)

023541
12-07-10




]

“ STEPS FOUNDATION
Form 990-PF (2010)

FKA THE POWERS PRIVATE FOUNDATION
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

20-8801554

Page 6

-5a Duning the-year did the foundation pay or incur-any amount to:

(1) Carry on propaganda, or otherwise attempt to influence legislation (sectlon 4945(e))?
(2) Influence the outcome of any spectfic public election (see section 4355); 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) Prowvide a grant to an organization other than a charitable, etc., organizatton described in section

509(a)(1), (2), or (3), or section 4940(d)(2)?

(5) Provide for any purpose other than rehigious, charitable, scientific, iterary, or educational purposes, or for

the prevention of cruelty to children or animals?

b If any answer Is "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations

D_Yes_lil lIlo i
D Yes IXI No
|:| Yes 'I] No
D Yes DT_] No

|:|Yes l—){_—l No

section 53.4945 or In a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here > D
¢ If the answer Is "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A [ Jves [_Ino
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
a personal benefit contract? |:| Yes [i] No
b Did the foundation, duning the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870.
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes LY_] No
b If"Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? . N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
d Contnbuuonstu
(a) Name and adress D)l andaterage |0 o, | St | SLEPTRe
to position enter -0-) compensatlon allowances
LYNN POWERS DIRECTOR, PRESIDENT
2398 LINKS PLACE
ERIE , CO 80516 2.00 0. 0. 0.
LINDA WEST DIRECTOR, VICE PRESIDENT
7121 S. VERSAILLES STREET
AURORA, CO 80016 2.00 0. 0. 0.
JACKI ABRAHAM DIRECTOR, SECRETARY
2803 EAGLE CIRCLE ,
ERIE, CO 80516 2.00 0. 0. 0.
CYD CROUSE DIRECTOR, TREASURER
11 MARINER COTTAGES JE3 2FB
ST QUEN, JERSEY, UNITED KINGDOM 2.00 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(a) Name and address of each employee paid more than $50,000 (b)hgﬂfs%ré? %%rfge (c) Compensation °("% g%%g;":%bguﬁlﬁ:ﬂ{’s“tgs ag(e;?)ﬁé e(;]t%%r
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 » | 0

023551
12-07-10

Form 990-PF (2010)



STEPS FOUNDATION
Form 990-PF, (2010) FKA THE POWERS PRIVATE FOUNDATION 20-8801554  Page7

_ —_ Information About Officers, Directors,_Trustees, Foundation Managers, Highly_ _ _ _ _ _ __ _ _ _
Part Vill Paid Employees, and Contractors (continued)

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

NONE

Total number of others receiving over $50,000 for professional services | 0
Part IX-A| Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities during thé tax year. Include relevant statistical information such as the
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc.

1 N/A

Expenses

[Part IX-B] Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 . . . M 0.
Form 990-PF (2010)

023561
12-07-10



STEPS FOUNDATION
Form 990-PF, (2010) FKA THE POWERS PRIVATE FOUNDATION

20-8801554 Page 8

- Minimum Investment Return (Al domestic fouridations must complete this part Foreign foundatiofis, see instructions.) ~ ~  ~

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

a Average monthly far market value of securities 1a 2,510,183.

b Average of monthly cash balances 1b 67,019.

¢ Fair market value of all other assets [

d Total (add lines 1a, b, and ¢) 1d 2,577,202,

e Reduction claimed for blockage or other factors reported on lines 1a and

1c (attach detailed explanation) | 1e | 0.
2 Acquisihon indebtedness applicable to ine 1 assets 2 0.
3 Subtract hne 2 from line 1d ) 3 2,577,202,
4 Cash deemed held for charitable activities. Enter 1 1/2% of ine 3 (for greater amount, see nstructions) 4 38,658,
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 2,538,544.
6 _ Minimum investment return. Enter 5% of ing 5 6 126,927.
Distributable Amount (see instructions) (Section 4942(1)(3) and (j)(5) private operating foundations and certam
foreign orgamzations check here p |:] and do not complete this part.)

1 Mimimum nvestment return from Part X, line 6 1 126,927.
2a Tax on investment ncome for 2010 from Part VI, line 5 2a 382.

b Income tax for 2010. (This does not include the tax from Part VI.) 2b

¢ Add lines 2a and 2b 2¢ 382.
3 Distributable amount before adjustments. Subtract line 2¢ from line 1 3 126,545,
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Add lines 3and 4 5 126,545.
6 Deduchion from distnbutable amount (see mstructions) 6 0.
7__Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part Xill, ling 1 7 126,545.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 1a 106,375.

b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific chanitable projects that satisfy the:

a Surtability 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, ling 8, and Part XIII, line 4 4 106,375,
§ Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part I, line 27b 5 382.

6 Adjusted qualifying distributions. Subtract ling 5 from line 4 6 105,993.

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

4940(e) reduction of tax in those years.

023571
12-07-10

Form 990-PF (2010)



STEPS FOUNDATION

Form 990-PF, (2010)

FKA THE POWERS PRIVATE FOUNDATION

20-8801554 Page 9

~ ~[Part XIII] Undistributed Income (see mstructions)~

1 Distributable amount for 2010 from Part XI,
ne 7
2 Undistributed income, if any, as of the end of 2010
a Enter amount for 2009 only
b Total for prior years:

3 Excess distributions carryover, if any, to 2010:

aFrom 2005

(a)
Corpus

(b)
Years prior to 2009

(c)
2009

(d)
2010

126,545.

89,798.

b From 2006

¢ From 2007

d From 2008

e From 2009

f Total of lines 3a through e
4 Qualifying distributions for 2010 from

Part X!i, ine 4: ™ $ 106,375,

a Applied to 2009, 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 Apphed to 2010 distributable amount

e Remaming amount distributed out of corpus

5 Excess distributions carryover applied to 2010
(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 31, 4c, and 4e Subtract Iine 5
b Prior years' undistributed income. Subtract
line 4b from line 2b

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

d Subtract ine 6¢ from line 6b. Taxable
amount - see Instructions
e Undistributed income for 2009. Subtract line
4a from line 2a. Taxable amount - see instr.
t Undistnbuted income for 2010. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2011
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2005
not applied on fine 5 or line 7
9 Excess distributions carryover to 2011.
Subtract ines 7 and 8 from line 6a
10 Analysis of ine 9:
a Excess from 2006

89,798.

16,577.

0.

109,968.

b Excess from 2007

¢ Excess from 2008

d Excess from 2009

¢ Excess from 2010

023581
12-07-10
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STEPS FOUNDATION
FKA THE POWERS PRIVATE FOUNDATION

Form 990-PF (2010)

20-8801554 Page 10

- I_F_‘art XIV | Private Operating Foundations (see instructions and Part VII-A, question 9)._

N/A -

1 a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2010, enter the date of the ruling
b Check box to indicate whether the foundation is a private operating foundation described in section

2 a Enter the lesser of the adjusted net
income from Part | or the mimmum
investment return from Part X for
each year listed

b 85% of line 2a

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

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

e Qualifying distributions made directly
for active conduct of exempt activities.

Subtract hine 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 mimmum investment return
shown in Part X, hine 6 for each year
listed

¢ "Support" alternative test - enter:
{1) Total support other than gross
investment income (interest,,
dividends, rents, payments on

securities loans (section
512(a)(5)), or royalties)

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

(3) Largest amount of support from
an exempt organization
{4) Gross investment income

| 4
[ 1 4942)(3) or [_1 4942()(5)
Tax year Prior 3 years
(a) 2010 (b) 2009 (c) 2008 (d) 2007 (e) Total

Part XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year-see 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).)

LYNN POWERS

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 P> IXI 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:

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

¢ Any submussion deadiines:

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

023601 12-07-10
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STEPS FOUNDATION

Form 990-PF (2010)

FKA THE POWERS PRIVATE FOUNDATION

20-8801554

Page 11

[ Part XV | — Supplementary Information (continued) .. . _

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

Recipient If recipient Is an individual,
show any relationship to Foundation Purpose of grant or Amount
Name and address (home or business) gpgufgggﬂzgfgoﬂg?gggr féitlglseg{ contribution
& Paid dunng the year
URBAN ZEN FOUNDATION NONE 501(C)(3) o RAISE AWARENESS IN 15,000.
705 GREENWICH STREET 3RD THE AREA OF
FLOOR NEW YORK, NY 10014 WELL-BEING , PRESERVE
CULTURES, EMPOWER CHID

HAPPY HEARTS FUND NONE 501(C)(3) PROGRAMS IN NATURAL 25,000.
PO BOX 725 NEW YORK, NY DISASTER AREAS,
10014
PARTNERS RELIEF & FIONE 501(C)(3) @ID IN THE LIVES OF 44,340.
DEVELOPMENT USA BURMA CHILDREN
PO BOX 2066 REDLANDS, CA
92373
WOMEN'S BEAN PROJECT NONE 501(C)(3) HELP WOMEN BREAK THE 5,000.
3201 CURTIS STREET CYCLE OF PROVERTY
DENVER, CO 80205
RAIN FOREST FUND NONE 501(C)(3) PROTECTING THE RAIN 5,328.
180 VARICK STREET SUITE FOREST
528 NEW YORK, NY 10014
CREATIVE VISIONS NONE 501(C)(3) ENABLE INDIVIDUALS TO 5,000.
FOUNDATION CREATE AND INSPIRE
561 PASEO MIRAMAR CHANGE
PACIFIC PALISADES, CA

Total > 3a 99.,668.

b Approved for future payment
NONE
Total > 3b 0.

023611 12-07-10
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STEPS FOUNDATION

Form 990-PF (2010) FKA THE POWERS PRIVATE FOUNDATION 20-8801554  Page 12
~ -[PartXVI-A] Analysis of Income-Producing Activities S -
‘ Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
‘ (a) (b) £ (d) Related or exempt
1 Program service revenue: Bucscl)ggss Amount Gode Amount function income
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 32,319.
4 Dwvidends and interest from securities 14 23,186.
5 Netrental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal

| property
i 7 Other investment income 14 2,161.
8 Gain or (loss) from sales of assets other
than inventory 18 <23,152.>

9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Cther revenue:

12 Subtotal. Add columns (b), (d), and (e) 0. 34,514. 0.
13 Total. Add line 12, columns (b), (d), and (e) 13 34,514.
(See worksheet in line 13 instructions to verify calculations.)

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 accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
FESAN Form 990-PF (2010)

13



STEPS FOUNDATION
Form 990-PF (2010) FKA THE POWERS PRIVATE FOUNDATION 20-8801554 Page 13
Part XVIl | Information Regarding Transfers To and Transactions and Relationships With. Noncharitable = _ _
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described n section 501(c) of Yes| No
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 noncharitable exempt organization of:
(1) Cash 1a(1) X
(2) Other assets 1a(2)] X
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Shanng of facilities, equipment, mailing lists, other assets, or paid employees 1c X
d If the answer to any of the above I1s “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 recerved 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)uneno (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A
2a s the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
in section 501(c) of the Code (other than section 501(¢)(3)) or In section 527? D ves [X]No
b If"Yes,” complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship
N/A

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and betief, it 1s true, correct,
- and complete Dgtlaration of preparer (othgg than taxpayer or fiduciary) 1s based on all information of which preparer has any knowledge
Sign / /
Here |), 2o~ | MK o ) ERESIDENT/DIRECTOR
1gndiire of officer or trustee Date Title
Print/Type preparer's name Preparer's signature Date Check [j if | PTIN
self- employed
Paid RODELL J. RUDOLPH RODELL J. RUDOLP (11/14/11
Preparer |Frm'sname » EIDE BAILLY LLP Firm's EIN P>
Use Only
Frm'saddress » 1801 13TH ST., STE. 210
BOULDER, CO 80302-5387 Phoneno. (303)443-1911
Form 990-PF (2010)
023622
04-26-11
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STEPS FOUNDATION FKA THE POWERS PRIVATE

FORM 990-PF

20-8801554

INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 1

SOURCE

INTEREST INCOME

TOTAL TO FORM 990-PF, PART I,

LINE 3, COLUMN A

AMOUNT

32,319.

32,319.

FORM 990-PF

OTHER INCOME

STATEMENT 2

(A) (B) (c)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
OTHER INCOME 2,161. 2,161.
TOTAL TO FORM 990-PF, PART I, LINE 11 2,161. 2,161.
FORM 990-PF LEGAL FEES STATEMENT 3
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 63. 0. 63.
TO FM 990-PF, PG 1, LN 16A 63. 0. 63.
FORM 990-PF ACCOUNTING FEES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 3,850. 0. 3,850.
TO FORM 990-PF, PG 1, 3,850. 0. 3,850.
15 STATEMENT(S) 1, 2, 3, 4




STEPS FOUNDATION FKA THE POWERS PRIVATE

20-8801554

"FORM 990-PF OTHER PROFESSIONAL FEES

' STATEMENT 5

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT MANAGEMENT FEES 19,363. 19,363. 0.
CONTRACT SERVICES 2,700. 0. 2,700.
TO FORM 990-PF, PG 1, LN 16C 22,063. 19,363. 2,700.
FORM 990-PF TAXES STATEMENT 6
(2) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAXES 149. 149. 0.
INCOME TAX EXPENSE 453. 0. 0.
TO FORM 990-PF, PG 1, LN 18 602. 149. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 7
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
DUES, FEES, LICENSES 80. 0. 80.
TO FORM 990-PF, PG 1, LN 23 80. 0. 80.
16 STATEMENT(S) 5, 6, 7



STEPS FOUNDATION FKA THE POWERS PRIVATE 20-8801554

FORM 990-PF U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS STATEMENT 8
U.S. OTHER FATR MARKET

DESCRIPTION GOV'T GOV'T BOOK VALUE VALUE

US GOVERNMENT OBLIGATIONS - SEE X

ATTACHED STATEMENT 220,1589. 219,676.

TOTAL U.S. GOVERNMENT OBLIGATIONS 220,159. 219,676.

TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS

TOTAL TO FORM 990-PF, PART II, LINE 10A 220,159. 219,676.

FORM 990-PF CORPORATE STOCK STATEMENT 9

FATR MARKET

DESCRIPTION BOOK VALUE VALUE

EQUITIES - SEE ATTACHED STATEMENT 1,146,615. 1,581,460.
TOTAL TO FORM 990-PF, PART II, LINE 10B 1,146,615. 1,581,460.
FORM 990-PF CORPORATE BONDS STATEMENT 10

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE
CORPORATE BONDS - SEE ATTACHED STATEMENT 396,494. 418,790.
TOTAL TO FORM 990-PF, PART II, LINE 10C 396,494. 418,790.
FORM 990-PF OTHER INVESTMENTS STATEMENT 11
VALUATION FAIR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE
ALTERNATIVE INVESTMENTS - SEE COST

ATTACHED STATEMENT 220,004. 192,519.
REAL ESTATE & SPECIALTY ASSETS - COoST

SEE ATTACHED STATEMENT 204,224. 202,573.
MUTUAL FUNDS - SEE ATTACHED COSsT

STATEMENT 154,976. 155, 216.
TOTAL TO FORM 990-PF, PART II, LINE 13 579,204. 550,308.

17 STATEMENT(S) 8, 9, 10, 11




Fom 8868 Application for Extension of Time To File an

(Rev January 2011) - - - Exem pt Organization Return - - — - |- OMB-No.1545-1709—
Department of the Treasury

Intemal Revenue Service P> File a separate application for each return.

® |f you are filing for an Automatic 3-Month Extension, complete only Part | and check this box > m

® |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.

Electronic filing (e-file). You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for a corporation
required to file Form 990-T), or an addrtional (not automatic) 3-month extension of time. You can electronically file Form 8868 to request an extension
of ime to file any of the forms listed in Part | or Part |l with the exception of Form 8870, Information Return for Transfers Associated With Certain
Personal Benefit Contracts, which must be sent to the IRS in paper format (see instructions). For more details on the electronic filing of this form,
visit www.irs.gov/efile and click on e-file for Chanties & Nonprofits

[Partl | Automatic 3-Month Extension of Time. Only submit onginal (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 » ]

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 returns.

Type or Name of exempt organization Employer identification number
print STEPS FOUNDATION
Fio by the FKA THE POWERS PRIVATE FOUNDATION 20-8801554

duedatefor | Number, street, and room or suite no. If a P O. box, see instructions.

filing your P.0O. BOX 270447

retumn See

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

LOUISVILLE, CO 80027

Enter the Return code for the return that this application is for (file a separate application for each return)
Application Return | Application Return
Is For Code |]lIsFor Code
Form 990 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 990-EZ 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 ik
Form 990-T (trust other than above) 06 Form 8870 12

CHELLI LALIK
® The books are inthe careof » P.0O. BOX 270447 - LOUISVILLE, CO 80027

TelephoneNo p» 303-222-8818 FAX No. p»
® |f the organization does not have an office or place of business in the United States, check this box > |:|
® |f 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 P l:l If 1t 1s for part of the group, check this box P> |___| and attach a list with the names and EINs of all members the extension is for

1 | request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time until
AUGUST 15, 2011 , to file the exempt organization return for the organization named above. The extension
1s for the organization’s return for.

» [ X] catendar year 2010 or

> [ Jtax year beginning , and ending

2  Ifthe tax year entered in line 1 s for less than 12 months, check reason: D Inttial return |:] Final return
Change in accounting penod ’

3a If this application i1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions. 3a | $ 0.
b If this application 1s 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. 3b | $ 0.
¢ Balance due. Subtract ine 3b from line 3a Include your payment with this form, if required,
by using EFTPS (Electronic Federal Tax Payment System). See instructions. 3c | $ 0.
Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EQ and Form 8879-EO for payment instructions.
LHA  For Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev. 1-2011)
023841
01-03-11




The STEPS Foundation

Summary of Corporate stock held as of 12/31/2010

Date
Asset Description Purchased Par Value Price Market Value  Cost Basls
Fixed Income
Fed Farm Credt Bk 01/18/01 5/8/2008 50,000 100218 50,109 00 53,233 00
Fed Farm Credit Bk 08/04/08 &/4/2008 20,000 101 113 20,222 80 19,862 40
Fed Home Ln Mtg Corp 3/27/09 3.75* 8/8/2010 40,000 103 517 41,408 80 41,083 40
Fed Nati Mtg Assn 07/10/09 711072009 75,000 101888 76,401 00 74,644 50
Fod Natl Mtg Assn 12/11/08 2 875 12, 11/25/2009 30,000 105 122 31,538 80 31,055 55
Government Obligations 219,676.00 220,158.85
Allstate LF GLB FN TRST 4/30/2008 25,000 108 896 27,224 00 24,975 00
Amencan Express 3/18/08 ¥16/2008 25,000 118 477 20,119.25 25,151 50
Amencan General Finance 121772007 25,000 80750 20,187 50 24,822 50
Bear Steams Co Inc 8728/2009 25,000 108 518 27,129 50 25,905 50
BelSouth Corp ¥14/2008 25,000 109 1689 27,29225 25,124 50
Detl Inc. 3/5/2010 40,000 109 518 43,807 20 42,926 40
General Elec Cap Corp 6/10/2008 50,000 100 088 54,533 00 51,17265
Glaxosmithkine Caprtal 6/10/2008 25,000 108 580 2714500 25,154 00
Oracle Corp 5268/2008 50,000 114 385 57,197 50 50,521 00
Prtney Bowes Inc Global Med Term T120/2009 50,000 103 035 5151750 50,664 00
‘ Prncipal Life Inc. 1211472007 25,000 107 578 268,804 75 24,880 50
Untted Parcet Service 1/168/2008 25,000 108 972 26,743 00 25,076 60
Corporate Obligations 418,790.45 396,494.05
ishares Barclays 1-3 yr Treas Bond 8/5/2009 370 83 88 3107260 30,875 70
2 Sex High Yield Bond Fun /132010 4,398 9 83 43,231 42 ‘4_2.000 00
Domestic Mutual Funds 74,304.02 72,975.70
Fidelity Advisors Emerging Markets 1,416 0710 1312 14,642 85 15,000 00
Pimco Foreigh Bond Fund 2,299 9080 1043 23,888 04 25,000 00
Temp Global Bond Fund - Advisor 3,118 0400 13 58 42,280 62 42,000 00
Intemational Mutual Funds 80,911.51 82,000.00
Fixed Income - Sub Total 793,681.98 771,628.60
Equities
Home Depot Inc 11/16/2010 380 3508 13,222 80 12,083 77
NikeInc CLB 12/41/20Q07 85 85 42 7.28070 5,559 39
Starbucks Corp Com 273/2010 290 3213 931770 6,448 87
Target Corp 1272172007 155 6013 9,320 15 8,10268
TJX Cos Inc New 10/8/2008 250 44 39 11,097 50 722820
Walt Disney Co &/5/2009 180 37 51 7,126 60 481424
Gaiam 11/1/2010 100,000 00 4 00 770,000 00 400,000 00
Comsumer Discretionary 827,445.75 444,218.45
Costco Wholesale Corp 1/24/2008 150 nn 10,631 50 9,803 37
General Mills Inc 12712010 210 3559 747380 14,988 68
General Mills Inc (2 for 1 spit) /972010 210 3559 747390 000
Procter & Gamble Co a 5/12/2008 162 64 33 10,421 48 10,717 82
Comsumer Staples 36,200.76 35,519.95
Apache Corp 1/16/2008 120 11923 14,307 60 12,641 02
Cameron itrd Corp 2/5/2008 380 5073 19,277 40 15,568 05
Noble Energy Inc. 1720/2009 130 8808 11,180 40 8,73025
Energy 44,775.40 34,969.32
Caprtal One Financial Corp 5/16/2010 160 4258 8,088 40 8,73239
Franklin Resourcas Inc 8/5/2009 80 11121 8,898 80 7.08175
JP Morgan chase & Co 2/12/2008 20 42 42 9,332 40 9,814 89
PNC Fnancial Services Group 33072009 205 6072 12,447 60 8,029 16
Prudental Finl Inc 9/3/2008 151 8871 8,685.21 763114
Prudental Finl Inc /1872010 90 5871 5,283 90 5,004 88
US Bancorp 12/412007 390 2897 10,518 30 12,893 45
Financials 63,430.61 59,067.63
Amgen inc 6/28/2010 180 54 60 9,882 00 10,206 03
Becton Dickinscn & Co 1272172007 140 64 52 11,832 60 14,501 40
Johnson & Johnson 121172007 20 6185 1,237 00 1,387 55
Johnson & Johnson 12/21/2007 230 6185 14,225 50 15,539 88
Laboratory Corp of Amer Holkdings 12/24/2007 5 8792 439 60 37169
Laboratory Corp of Amer Holdings 42972008 90 87 92 791280 887170
Pfizer inc ‘ 4/12010 520 17861 9,105.20 9,008 38
Stryker Corp 2/5/2008 :5 5370 5,101 60 8,350 75
Stryker Corp §/12/2008 110 5370 5,907 00 6,902 39




Health Care 65,643.40 62,918.75
Danaher Comp 5/12/2008 125 4717 5,898 25 9,603 58
Danaher Corp (2 for 1 spht) 6/142010 125 AT 17 5,808.25 000
Emerson Electric Co 21572008 310 5717 17,7270 15,730 19
Norfolk Southem Corp 4/8/2010 150 6282 9,423 00 8.026 57
United Parcel Service-CL B 8/168/2010 150 7258 10,887 00 8,69184
M Co 12/4/2007 105 88 30 0,081 50 8,79375
Industrials 58,886.70 52,445.93
Cisco Systams Inc. 1/16/2008 280 20230 5,084 40 7.207 65
Cisco Systems Inc 08/05/09 &/5/2009 240 20230 4,855 20 5,308 34
Comung inc 1172372010 410 18 320 782120 7.25544
€ M C Comp Mass 8/162010 420 22 800 9,618 00 7.70528
€ M C Corp Mass &/12/10 8/17/2010 220 2900 5,038 00 4,080 32
Expedia Inc Del Com 4/1/2010 350 25080 8,781 50 8,505 81
Google Inc 1172072008 38 5§93 970 21,382 62 10,813 78
Microsoft Corp 1212172007 353 27 910 9,852 23 12,217 33
Microsoft Corp 0805109 8/572008 270 27910 753570 8,429 50
Quatcomm Inc /272000 168 40 480 8,215 34 7.840 14
Qualcomm inc 12712010 40 49 490 1,979 60 191488
Information technology 90,844.09 79,386.45
brYzo! Corp 60 106 88 6,41280 8,524 25
Nucor Corp 10/10/2008 185 4382 8,544 90 6,482 25
Materials 14,957.70 13,006.50
AGL RES INC COM 51272008 80 3585 2,868 00 2,883 04
Consolidated Edison Inc 1/30/2008 72 48 57 3,569 04 3,127 84
UGl Corp 12/1272007 125 3168 3,647 50 3,47500
Utilities 10,384,54 9,465.98
Accenture Lid 12/4/2007 226 48 49 10,858 74 7.844 28
Ace Limited Ord 122172007 175 a2 28 1089375 10,689 75
Noble Corp 2/10/2010 200 B77 7.154 00 7,79028
Novarys 5/12/2008 87 58 85 5,128 685 441525
Potash Corp SASK 3/17/2009 38 154 83 5,883 54 2,857 12
Toronto Dominion Bk Ont Com New 6/292010 110 7431 8,174 10 7.606 37
VodafoneGrobp PLC New 5/12/2008 215 26 44 5,684 60 6,847 75
International Equities 53,877.38 48,039.80
Arief Fund #2220 372612010 597 8430 48 57 28,042 09 25,000 00
Ishares Tr S&P Midcap 400 ID FD 2572008 70 0000 90 690 6,348 30 5,602 57
ishares Tr S&P Midcap 400 ID FD 3/11/2008 300 0000 90690 27,207 00 23,253 00
ighares Tr S&P Midcap 400 ID FO 11/14/2008 200 0000 60 690 18,138 00 10,601 00
Masters Select irtemational Fund 4725/2008 1,955 8100 15 050 29,434 64 34,109 33
Matthews Pacific Tiger Fund 21/2008 838 8580 23440 19,658 14 21,000 00
Pamassus Small Cap Fund 10/26/2010 1,740 7240 23950 41,6800 34 38,000 00
Winsiow green Growth Fund 87372009 747 8190 14 470 10,818 05 8,056 48
Winslow green Growth Fund 9/4/2009 1,038 9610 14 470 15,033 77 12,000 00
Domestic Mutual Funds 197,370.63 178,522.38
Dodge & Cox International Stosk Fun' 1/14/2008 634 0580 35710 22,642 21 28,000 00
Dodge & Cax intemational Stosk Fun! 582008 285 6690 35710 9,487 04 11,801 02
ishares MSCI EAFE 12/4/2007 150 0000 58.220 8,733 00 12,421 50
Ishares MSCI EAFE 4/29/2008 300 0000 58.220 17,466 00 22,529 97
Ishares Tr MSCI Emerging Markets &/5/2009 525 0000 47 642 2501205 18,888 45
ishares Tr MSCI Emerging Markets 9/15/2010 720 0000 47 642 34,302 24 30,41273
Intesnational Mutual Funds 117,642.54 124,053.67
Equities - Sub Total 1,581,459.50 1,146,614.81
Complementary Strategles

Dlamond Hill Long-Short Fund 4/29/2008 2605 524 16 42 4278270 50,000 00
Diamond Hill Long-Short Fund 5/9/2008 1557 632 18 42 25,576 32 30,000 00
Diamond Hill Long-Short Fund 12/18/2008 18 246 16 42 299 60 28147
Hussman Strategic Growth Fund 42612008 2597 403 1229 31,922 08 40,000 00
Hussman Strategic Growth Fund 5/8/2008 2614 379 1229 32,13072 40,000 00
Hussman Strategic Growth Fund 1111972008 812 588 1229 9,986 68 9,742.91
Merger FD SH BEN INT 8/9/2010 951 777 1578 1501904 15,000 00
Merger FD SH BEN INT /1322010 2205 419 1578 34,801 51 35,000 00




Alternative Investments - Sub Total 192,518.65 220,004.38
Rea) Estate & Specialty Assets
CB Richard Ellis Realty Trust 5/25/2008 5434 783 1000 54,347 83 50,000 00
Cohen & Steers Inst! Rity Shrs #1263 9/1372010 1889 988 3799 71,800 57 67,000 00
Credst Susse Commodity Retum /72010 4790 419 934 44,742 59 40,000 00
PowerShares DB Commodity index 47292008 300 000 2755 8,265 00 11,435.04
PowerShares DB Commodtty index §/13/2008 300 000 2758 8,265 00 11,878.04
PowerShares DB Commodity Index 62772008 550 000 2755 15,152 50 23,910.15
Real Estate & Spedalty Assets - Sub Total 202,573.41 204,224.23
Cash and Equivalents 62,000.90 62,000.90
427,761 52 2,832,234.44 2,404,472.92



