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Form éQO-PF Return of Private Foundation OMB No_1545-0052
or Section 4947(a)(1) Nonexempt Charitable Trust
Department of the Treassy Treated as a Privqte Foundation . 20 1 0
Intemat Revenue Servide 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: D Initial return (1 tntial return of a former public charity D Final return
Amended return I_:] Address change L__] Name change
Name of foundation A Employer identification number
- PROSPECT CREEK FOUNDATION 41-1736420
Number and street (or P O box number if mail 1s not delivered to street address) Room/sute  |B Telephone number
4900 IDS CENTER 80 SOUTH 8TH STREET 612-672-9603
City or town, state, and ZIP code C if exemption application 1s pending, check here »D
MINNEAPOLIS, MN 55402 D 1. Foreign organizations, check here [
H Check type of organization:  [__] Section 501(c)(3) exempt private foundation 2. Foreign organizations meeting the 8% test. g [ |
|:| Section 4947(a)(1) nonexempt charrtable trust [X] other taxable private foundation E If private foundation status was terminated
| Fair market value of all assets at end of year | J Accounting method: [ cash [X] Accrual under section 507(b){1)(A), check here PE‘
(from Part li, col. (c), ine 16) (1 other (spectty) F If the foundation 1s in a 60-month termination
[ ] 44,634,254 .|(Parti, column (d) must be on cash bass.) under section 507(b)(1)(B), check here. [
P L e e | (fetemodnd, | ()Netmesment | (o Adusteanet | (o,
| 1 Contributions, gifts, grants, eic., receved
= 2 Check }Iz] il the foundation is not required to attach Sch B
& | 3 oigesonsamgs and emporary
@2 | 4 Dwidends and interest from securities_ 227,266. 227,266. STATEMENT 1
& | 53 Gross rents e——
2> |~ B Netrental income or @ioss) ﬁ—tu : IV t D
o
= 6a Net gain or (loss) from sale of assets not on ine 10 A 1,120,122. =0
C2| b o 2l Noyv 1 g 9g1 1D
LL% 7 Capttal gain net income (from Part [V, ine 2) 1,120,122. P e =v - U')
% 8 Net short-term capital gain . PRSI i 4
<€ | 9 Income modifications . o UU IEN N § 1
O 10a Gross sales less returns . >
m and allowances
b Less Cost of goods sold
¢ Gross profit or (loss) . .
11 Other ncome _ ) ) 4,578,154, 1,515,412. 0.[STATEMENT 2
12 Total. Add lines 1 through 11 . 5,925,542.] 2,862,800. 0. )
13 Compensation of officers, directors, trustees, etc 0. 0. 0. 0.
14 Other employee salaries and wages . _ .
° ‘15 Pension plans, employee benefits k
©116a Legal fees . ) STMT 3 2,642. 0. 0. 2,642,
§ b Accounting fees ) STMT 4. 10,395. 0. 0. 10,395.
55| ¢ Other professional fees STMT 5 27,592. 27,592. 0. 0.
217 Interest = o . .
§18 Taxes . STMT 6 25. 0. 0. 0.
g 19 Depreciation and depletion
E 20 Occupancy
<« [21 Travel, conferences, and meetings
g 22 Printing and publications
g_'za Other expenses o
‘é 24 Total operating and administrative
g expenses. Add lines 13 through 23 o 40,654. 27,592. 0. 13,037.
©l25 Contributions, gifts, grants paid B 1,826,520. 1,826,520.
26 Total expenses and disbursements.
[ Addlnes24and25 . 1,867,174. 27,592. 0.l 1,839,557,
27 Subtract line 26 from line 12: T . -
a Excess of revenue over expenses and disbursements 4 7 O 5 8 7 3 6 8 .
b Net investment income @ negatre, enter -0 ] 2,835,208.
¢ Adjusted net income (f negative, enter -0-) 0. .
0 LHA For Paperwork Reduction Act Notice, see the instructions. Form 990-PF (2010) g
1
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Form 990-PF (2010)

PROSPECT CREEK FOUNDATION

41-1736420

Page 2

Part " Balance Sheets Attached schedules and amounts in the description

column should be for end-pf-year amounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value-

(c) Far Market Value

Assets

1 Cash - non-interest-bearing
2 Savings and temporary cash |nvestments
3 Accounts recevable P>

182,442.

9,243.

9,243.

925,672.

1,086,470.

1,086,470.

Less: allowance for doubtful accounts P

4 Pledges receivable P>

Less: allowance for doubtful accounts P>

B - LT

5 Grants recevable
6 Recevables due from officers, dlrectors truslees and other

disqualified persons L
7  Other notes and foans recenvable »

Less: aliowance 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 7
b Investments - corporate stock STMT 8
¢ Investments - corporate bonds STMT 9

3,695,351.

5,200,104.

5,200,916.

1,365,063.

1,345,233.

1,804,869.

57,340.

57,340.

84,255.

11 Investments - land, buldings, and equipment basis _>
>

Less accumulated depreciation

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

STMT 10

34,238,649.

36,823,874.

36,448,501.

Less accumutated depreciation o >

15 Other assets (describe »

16 _Total assets (to be completed by all filers)

40,464,517.

44,522,264.

Liabilities

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 habilities (describe P

44,634,254,

23 Total liabilities (add lines 17 through 22)

Net Assets or Fund Balances

» [ ]

Foundations that follow SFAS 117, check here
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestricted .
25 Temporarily restricted |
25 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 Pad-in or capital surplus, or land, bldg., and equipment fund

> X]

30 Total net assets or fund balances _ .

__131 Total liabilities and net assets/fund balances .
Analysis of Changes in Net Assets or Fund Balances

40,464,517.

44,522,264.

0.

0.

29 Retained earnings, accumulated income, endowment, or other funds

0.

0.

40,464,517.

44,522,264.

40,464 ,517.

44,522,264.

1

o o bW N

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

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

40,464,517.

4,058,368.

0.

Add lines 1,2,and 3

Decreases not ncluded in line 2 (itemize) P> CARRYING VALUE ADJUSTMENT

44,522,885,

621.

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

D | b WD [N |

44,522 ,264.

023511
12-07-10

08101104 131839 21904
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Form 990-PF (2010) PROSPECT CREEK FOUNDATION 41-1736420  Page3
[ Part IV | Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, (bl,ﬂo":’]?é"?aus'ged (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) _ Donation mo., day, yr.) (mo., day, yr.)
ta LTCG FROM INVESTMENTS-SEE STATEMENT 15 VARIQUS VARIQUS
b STCG FROM INVESTMENTS-SEE STATEMENT 15 VARIQUS VARIOQUS
¢ LTCG FROM PARTNERSHIPS-SEE STATEMENT 14 VARIQUS VARIQUS
d STCG FROM PARTNERSHIPS-SEE STATEMENT 14 VARIQUS VARIOQOUS
e
(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a 29,763.
b -14,882.
¢ 1,109,041,
d -3,800.
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gamns (Col. (h) gain minus
- f col. col. (k), but not less than -0-) or
(i) EM.V. as of 12/31/69 Uty k) Ex ol (0, ,cfoalng) Losses (from col. (h))
a 29,763.
b -14,882.
c 1,109,041.
d -3,800.
e
If gain, also enter in Part1, ne 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part |, e 7 2 1,120,122,
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- 1n Part |, ine 8 3 N/A
|PartV | 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) ax on net investment income.)
If section 4340(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 IXI No
If "Yes," the foundation does not qualify under section 4340(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) (d)
Calendar ygﬁsfoewge%?at;ggmmng in) Adjusted quabifying distributions Net value of noncharitable-use assets (col. (I%')S ‘5,‘3,‘32%"{;‘38,_ (©)
2009 1,720,370. 37,255,787. .046177
2008 1,707,559. 37,492,165. .045544
2007 2,233,523. 42,064,449. .053098
2006 1,602,623. 38,785,656. .041320
2005 1,353,103. 33,394,098. .040519
2 Total of lne 1, cotumn (d) _ 2 .226658
3 Average distribution ratio for the 5-year base penod d|v1de the total on line 2 by 5, or by the number of years
the foundaton has been n existence if less than 5years 3 .045332
4 Enter the net value of noncharitable-use assets for 2010 from Part X, ine 5 4 42,605,134.
5 Multiply ine 4 by line 3 5 1,931,376.
6 Enter 1% of net investment income (1% of Part 1, lne 27b) 6 28,352,
7 Add fines 5and 6 7 1,959,728.
8 Enter qualifying distributions from Part XII, ine 4 8 1,839,557.

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

See the Part VI instructions.

023521 12-07-10

08101104 131839 21904

2010.04050 PROSPECT CREEK FOUNDATION
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08101104 131839 21904

Form 990-PF (2010) PROSPECT CREEK FOUNDATION 41-1736420 Page 4

Wart VI| Excise Tax Based on Investment Income (Section 4840(a), 4340(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P> [___] and enter "N/A" on tine 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 [ andenter 1% 1

56,704.

ofParth,lme270 . . ...
¢ All other domestic foundatlons enter 2% of llne 27b Exempt foreign organlzatlons enter 4% of Part |, line 12, col. (b).
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)

0.

Add lines 1and 2

56,704.

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

ol

Tax based on investment income. Subtract hine 4 from line 3. If zero or less, enter -0-

ol (W N

56,704.

D O W N

Credits/Payments:
a 2010 estimated tax payments and 2009 overpayment credited to 2010 6a 19,148.
b Exempt foreign organizations - tax withheld at source . i . 6b
¢ Tax paid with application for extension of time to file (Form 8868) . . | 6 53,500.
d Backup withholding erroneously withheld . o . . |L6d
7 Total credits and payments. Add hines 6a through 6d

72,648.

8 Enter any penalty for underpayment of estimated tax. Check here D if Form 2220 1s attached o o B 8
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed .. . N

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

15,944.

11 Enter the amount of [ine 10 to be: Credited to 2011 estimated tax_ P> 15,944 .] 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 mntervene in
any political campaign?
b Did it spend more than $100 durmg the year (elther directly or |ndlrectly) for polmcal purposes (see instructions for defi nmon)'?
If the answer 1s "Yes" to 1a or 1b, attach a detailed description of the actvities 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) |mposed durlng the year:
(1) Onthe foundation. B> $ 0. (2) Onfoundation managers. > $ 0.
¢ 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 n any activities that have not previously been reported to the IRS?
If “*Yes, " attach a detailed description 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? /f *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 1f “Yes,” has 1t filed a tax return on Form 990-T for this year?
5 Was there a liquidation, 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 erther:
® 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 i the governing instrument?
7 Did the foundation have at least $5,000 in assets at any tlme 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 1t is registered (see instructions) P

Yes| No

1a

1b

|

1c

4a

4b

>4

belbe

MN

b If the answer 1s “Yes" to line 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(1)(3) or 4942(1)(5) for calendar
year 2010 or the taxable year beginning in 2010 (see mstructions for Part XIV)? If "Yes," complete Part XIV _ __
10 Did any persons become substantial contributors during the tax year? if ~ves = attach a schedule listing their names and addresses

8b

9

X

10

X

023531
12-07-10
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Form 990-PF (2010) PROSPECT CREEK FOUNDATION

41-1736420

Page §

| Part VII-A | Statements Regarding Activities continued)

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)

12 Did the foundation acquire a direct or indirect interest in any applrcable Insurance contract before
August 17, 2008?

13 Did the foundation comply wrth the pubhc inspection requrrements for |ts annual returns and exemplron applrcatron?

Website address p» N/A

1

12

13

X

14 The books areincare of p JULIE PIRAS Telephone

Locatedat 4900 IDS CENTER, MINNEAPOLIS, MN

no.p>612-672-9603

ZIP+4 55402

15 Section 4947(2)(1) nonexempt charrtable trusts filing Form 990-PF in lieu of Form 1041 - Check here
and enter the amount of tax-exempt interest recewved or accrued during the year

| 15 |

> ]
N/A

16 Atany tme during calendar year 2010, did the foundation have an interest in or a signature or other authorrty over a bank,

securities, or other financial account i a foreign country?

See page 20 of the instructions for exceptions and filing requrrements for Form TD F 90 22 1 If'Yes enter the name of

the foreign countryp>

16

Yes

No
X

| 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.
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?
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? o
(3) Furnish goods, services, or facrlmes to (or accept them trom) a drsqualrf ed person? i
(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)? . .. .. . .. . ..
(6) Agree to pay money or properly to a government official? (Exceptron 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.)
b if any answer is “Yes" to 1a(1)-(6), did any of the acts fail to qualfy under the exceptrons descrrbed in Regulatrons
section 53.4941(d)-3 or in a current notice regarding disaster assistance (See page 22 of the instructions)?
Organizations relying on a current notice regarding disaster assistance check here

L Jves [(X]no

. [ Yes mNo

[ ves [XI No
D Yes [X—] No

[_1ves [XINo

[ ves [X]INo

N/A

»L]

¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected

before the first day of the tax year beginning in 20107

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

defined in section 4942(j)}(3) or 4942())(5)):

a Atthe end of tax year 2010, did the foundation have any undistributed income (lines 6d and 6e, Part XIII) for tax year(s) beginning

before 2010? . i L U
If "Yes,” hist the years p» . , ,

[ ves (X no

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 instructions.)
¢ It the provisions of section 4942(a)(2) are being applied to any ot the years Irsted In 2a, Irst the years here
» ) , ,

3a Diud the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year?

N/A

[ 1ves X1 no

b If“Yes,” did it have excess busrness holdings in 2010 as a result of (1) any purchase by the foundatron or drsqualrfred persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commussioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,

Form 4720, to determine if the foundation had excess business holdings in 2010.)
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chartable purposes?

.. N/A

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 20107

Yes

No

1b

1ic

2

3b

X

4a

4b

X

023541
12-07-10
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Form 990-PF (2010) PROSPECT CREEK FOUNDATION 41-1736420 Page 6
| Part'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))? . 1 ves (X1 No
(2) !nfluence the outcome of any specific public election (see section 4955); or to carry on, directly or |nd|rectly,
any voter registration drive? . . D Yes m No
(3) Provide a grant to an lndw:dual for travel, study, or other snmllar purposes‘? . I:] Yes DZ] No
(4) Provide a grant to an organization other than a charrtable, etc., organization descnbed n secnon
509(a)(1), (2), or (3), or section 4940(d)(2)? L ves [XJ o ;
(mPmmummwmmwwmmmmWMsmMWMRmMcMMMMMMMMmMmm%NMr
the prevention of cruelty to children or animals? [ Jves @ No
b If any answer Is "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptlons descnbed in Regulauons
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 > E]
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it mamtalned
expenditure responsibility for the grant? ] “N/A . |:] Yes [:] No
If "Yes, " attach the statement required by Regulatlons section 53. 4945-5(d)
6a Did the foundation, duning the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? [_1ves Bﬂ No .
b Did the foundation, during the year, pay premlums dlrectly or mdrrectly ona personal benef t contract‘7 6b X
If "Yes*® to 6b, file Form 8870.
7a Atany time duning the tax year, was the foundation a party to a prohibited tax shelter transaction? . [_1ves (X1 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) Contnbutions to
(a) Name and address hc()tl)l)rsT rt|gr %%gf‘é‘é?o gd (C)(cl:formtt)gg?gmn °(’""§,%§°d°§2,?§ﬁpﬁa“s aéﬁ%ﬁ’é e(?t?l%r
0 position enter -0-) compensabon allowances
MARTHA CLARK ATWATER DIRECTOR
636 FERNDALE AVENUE
WAYZATA, MN 55391 0.00 0. 0. 0.
H B ATWATER, JR DIRECTOR
636 FERNDALE AVENUE
WAYZATA, MN 55391 0.00 0. 0. 0.
ELIZABETH ATWATER CONNOLLY DIRECTOR
2010 JAMES AVENUE SQOUTH
MINNEAPOLIS, MN 55405 0.00 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 ©) Tolgtr"s a[:acr' a\é%rage (c) Compensation °("% g%%gﬁgﬁms at(:%Eﬁ e(?t%%r
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 » | 0
Form 990-PF (2010)
023551
12-07-10
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Form 990-PF (2010) PROSPECT CREEK FOUNDATION 41-1736420  Page7

Part Vil Information About Officers, Directors, Trustees, Foundation Managers, Highly
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 the tax year. include relevant statistical information such as the E
number of organizations and other beneficiaries served, conferences convened, research papers produced, efc. xpenses
1 NONE
0 L4
2
3
4
{ 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 1and 2. Amount
1 NONE
0.
2
All other program-refated investments. See instructions.
3 NONE
0.
Total. Add lines 1 through3 .. . . . . . . > 0.
Form 990-PF (2010)
023581
12-07-10
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Form 990-PF (2010) PROSPECT CREEK FOUNDATION

41-1736420 Page 8

Minimum Investment Retumn (all domestic foundations must complete this part. Foreign foundations, see instructions.)

1 Fair market value of assets not used (or held for use) directly in carrying out chartable, etc., purposes: .
a Average monthly far market value of securties .~ 1a 7,184,813.
b Average of monthly cash balances 1b 725,555.
¢ Far market value of all other assets __ L . 1c 35,343,575.
d Total {add lines 1a,b,and ¢) __ . 1d 43,253,943.
e Reduction claimed for blockage or other tactors reported on hnes 1a and
1c (attach detalled explanation) _ o . | 1e | 0.
2  Acquisition indebtedness applicable to hne 1 assets 2 0.
3 Subtracttine2fromlme1d 3 43,253,943.
4  Cash deemed held for charitable activities. Enter 1 1/2% of fine 3 (for greater amount, see lnstruchons) 4 648 ,809.
5 Netvalue of noncharitable-use assets. Subtract fine 4 from line 3. Enter here and on Part V, line 4 5 42,605,134.
6__ Minimum investment return. Enter 5% of hne 5 6 2,130,257,
- Distributable Amount (see instructions) (Section 4342(j)(3) and ())(5) private operahng foundahons and certan
foreign organizations check here p |:] and do not complete this part.)
Minimum mvestment return from Part X, line 6 L o . 1 2,130,257.
2a Tax on investment income for 2010 from Part VI, ine 5 1 2a 56,704.
b Income tax for 2010. (This does not include the tax from Part VI.) R | )
¢ Addlines2aand2b 2c 56,704.
3 Distributable amount before adlustmems Subtract Ime 2¢ fromlne 1 3 2,073,553,
4 Recoveries of amounts treated as qualfying distributions 4 0.
5 Addhnes3and4 5 2,073,553.
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part Xl line 1 7 2,073,553.
m Quallfymg Distributions (see instructions)
1 Amounts paid (including admimistrative expenses) to accomplish charttable, etc., purposes:
a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 1a 1,839,557.
b Program-refated investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable etc purposes 2
3 Amounts set aside for specific charrtable projects that satisfy the:
a Suttabdity test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) R 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on n Part V, line 8 and Part XIII line 4 4 1,839,557.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, ine 27b __ 5 0.
6 Adjusted qualifying distributions. Subtract fme 5 from line 4 6 1,839,557.

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

4940(e) reduction of tax in those years.

023571
12-07-10
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Form 990-PF (2010) PROSPECT CREEK FOUNDATION

41-1736420  Page9

Undistributed Income (see instructions)

1 Distributable amount for 2010 from Part XI,
hne7 . L
2 Undstributed 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:
a From 2005

(a)

Corpus Years prior to 2009

(b)

(c)
2009

(d)
2010

2,073,553.

1,781,692.

b From 2006

¢ From 2007

d From 2008

¢ From 2009

f Total of ines 3a through e .
4 Qualfying distributions for 2010 from
PartXll,ine4: ™ $___1,839,557.

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 nstructions)

d Applied to 2010 distributable amount

e Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2010
(f an amount appears in column (d), the same amount
must be shown 1n column (a) )

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

a Corpus Add lines 3f, 4c, and 4e Subtract ine 5
b Prior years' undistributed income. Subtract
line 4b from ine 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 fine 6¢ from line 6b. Taxable
amount - see instructions . .

e Undistributed income for 2009. Subtract line
4a from line 2a. Taxable amount - see instr.

f Undistributed income for 2010. Subtract
lines 4d and 5 from line 1. This amount must
be distnbuted n 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 apphed on line 5 or line 7 _

9 Excess distributions carryover to 2011.
Subtract lines 7 and 8 from line 6a

10 Analysts of line 9:
a Excess from 2006

1,781,692.

57,865.

2,015,688.

b Excess from 2007

¢ Excess from 2008 .

d Excess from 2009 _

e Excess from 2010

023581
12-07-10

08101104 131839 21904
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3

Form 990-PF (2010) PROSPECT CREEK FOUNDATION 41-1736420  Page10

Wrt 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 is 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 . D 4942(j)(3) or D 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
mcome from Part | or the shimum {a) 2010 {b) 2009 {c) 2008 {d) 2007 (e} Total

investment return from Part X for
each year listed
b 85% of line 2a .
¢ Qualifying distributions from Part XlI,
line 4 for each year hsted = .
d¢ Amounts incfuded in line 2¢ not
used directly for active conduct of
exemptactivities
e 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 refied upon:

a "Assets” alternative test - enter:
(1) Valueofaliassels _

(2) Value of assets qualifying
under section 4942())(3)(B)(1) .
b "Endowment” alternative test - enter
2/3 of minimum investment return
shown n Part X, hne 6 for each year
histed

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

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

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

(8) Largest amount of support from
an exempt organization

(4) Gross investment income .
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 recerved 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).)
H B ATWATER, JR
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 entrty) of which the foundation has a 10% or greater interest.
NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here P [:] 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 mstructions) to individuals or erganizations 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:
MARTHA C. ATWATER, 612-672-9603
636 FERNDALE AVENUE, WAYZATA, MN 55391
b The form in which applications should be submitted and information and materials they should include:
IN WRITING WITH SUPPORTING MATERIALS INDICATING CHARITABLE PURPOSE
¢ Any submission deadlines:
N/A
d Any restrictions or limitations on awards, such as by geographical areas, chartable fields, kinds of institutions, or other factors:
N/A

023601 12-07-10 Form 990-PF (2010)
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Form 930-PF (2010) PROSPECT CREEK FOUNDATION

41-17

36420 Page 11

[ Part XV | Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If rectpient is an indvidual,
show?v an):j refationship to Fotual;datlc;n Pur DOS% %f %fﬂm or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year
SEE STATEMENT 11
Total > 3a 1826520.
b Approved for future payment
NONE
Total » 3b 0.

023611 12-07-10

08101104 131839 21904
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Form 990-PF (2010) PROSPECT CREEK FOUNDATION 41-1736420  Paget2

Part XVI-A | Analysis of Income-Producing Activities

Unrelated business income Excluded by section 512, 513, or 514 (€)
() {b) E&g u- (d) Related or exempt

Business sion
1 Program service revenue: code Amount code Amount function income

Enter gross amounts unless otherwise indicated.

b
¢
d
e

f

g Fees and contracts from government agencies

2 Membership dues and assessments

3 Interest on savings and temporary cash
nvestments _

4 Dividends and interest from securities ) 14 227,266.

§ 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

7 Other mvestment income 7 " lbooo099] ~-104,965. 14| 4,683,119.

8 Gain or (loss) from sales of assets other

than inventory _ o 18 1,120,122,

9 Netincome or (loss) from special events

10 Gross profit or (loss) from sales of inventory

11 Other revenue:

12 Subtotal. Add columns (b), (d),and (&) . . . -104,965. 6,030,5017. 0.

13 Total. Add line 12, columns (b), (d), and (e) _ . . . ... 13 5,925,542,
(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 actvity 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).
oz3ez1 Form 990-PF (2010)
12
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Form 930-PF (2010) PROSPECT CREEK FOUNDATION 41-1736420 _Page13
Part XVIl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Dud the organization directly or indirectly engage in any of the following with any other organization described in 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 o ) e 1a(1) X
(2) Otherassets . . . .. .. el 1a(2) X
b Other transactions:
(1) Sales of assets to a noncharttable exempt organization . . e, . . L. 1b(1} X
{2) Purchases of assets from a noncharitable exempt organization B o L X 1b(2) X
(3) Rental of facilities, equipment, or other assets . . ) . ) R 1b(3) X
(4) Reimbursement arrangements . L L i i . i L 1b(4) X
(5) Loans or loan guarantees _ o o L . . . . ~ [1b(5) X
(6) Performance of services or membership or fundraising solictations . o B 1b(6) X
¢ Sharing of faciities, equipment, mailing lists, other assets, or paid employees i L . 1c X
d If the answer to any of the above 1s "Yes,” complete the following schedule. Column (b) should always show the far market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value 1n any transaction or sharing arrangement, show
column (d) the value of the goods, other assets, or services receved.
{a)Line no (b) Amount involved (c) Name of noncharitable exempt organization (d) Descnption of transfers, transactions, and sharing arangements
N/A
2a s the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
mn section 501(c) of the Code (other than section 501(c)(3)) or in section 527? . L ] Yes IX] No
b 1 "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 retumn, including accompanying schedules and statements, and to the best of my knowledge and belisf, it Is true, correct,
Sign and complete Declaration of preparer {(other than taxpayer or fiduciary) 1s based on all information of which preparer has any knowledge
Here ), ey > vV
Signaturg of officer of trustee e 7/ Title
Print/Type preparer's name Preparer’s sjgnature Date Check [ ] ff |PTIN
self- employed
Paid TERRANCE O'REILLY /At h-7-1¢ P00068340
Preparer |Frm'sname » LARSONALLEN LLP’ / / Frm'sEIN > 41-0746749
Use Only
Firm’s address p» 220 SOUTH SIXTH STREET, SUITE 300
MINNEAPOLIS, MN 55402 Phoneno. 612-376-4500
Form 990-PF (2010)
023622
04-26-11
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PROSPECT CREEK FOUNDATION

41-1736420

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 1

CAPITAL GAINS COLUMN (A)
SOURCE GROSS. AMOUNT DIVIDENDS AMOUNT
DIVIDENDS 171,037. 0. 171,037.
INTEREST 86,893. 0. 86,893.
PURCHASED INTEREST -30,664. 0. -30,664.
TOTAL TO FM 990-PF, PART I, LN 4 227,266. 0. 227,266.
FORM 990-PF OTHER INCOME STATEMENT 2
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
PARTNERSHIP K-1 INCOME SEE
STATEMENT 18 4,499,776. 1,494,601. 0.
TAX REFUND 15,442. 0. 0.
MISCELLANEOUS 42,125. 0. 0.
ROYALTY INCOME 20,811. 20,811. 0.
TOTAL TO FORM 990-PF, PART I, LINE 11 4,578,154. 1,515,412. 0.
FORM 990-PF LEGAL FEES STATEMENT 3
(7) (B) (C) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 2,642. 0. 0. 2,642,
TO FM 990-PF, PG 1, LN 16A 2,642. 0. 0. 2,642.

08101104 131839 21904
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PﬁOSPECT CREEK FOUNDATION 41-1736420
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 10,395. 0. 0. 10,395.
TO FORM 990-PF, PG 1, LN 16B 10,395. 0. 0. 10,395.
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 27,592. 27,592. 0. 0.
TO FORM 990-PF, PG 1, LN 16C 27,592. 27,592. 0. 0.
FORM 990-PF TAXES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
MINNESOTA FILING FEE 25. 0. 0. 0.
TO FORM 990-PF, PG 1, LN 18 25. 0. 0. 0.
15 STATEMENT(S) 4, 5, 6
2010.04050 PROSPECT CREEK FOUNDATION 21904_ 1
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PROSPECT CREEK FOUNDATION

41-1736420

FORM 990-PF

U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS

STATEMENT 7

U.S. OTHER FAIR MARKET
DESCRIPTION GOvV'T GOV'T BOOK VALUE VALUE
SEE STATEMENT 19 X 5,200,104. 5,200,916.
TOTAL U.S. GOVERNMENT OBLIGATIONS 5,200,104. 5,200,916.
TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS
TOTAL TO FORM 990-PF, PART II, LINE 10A 5,200,104. 5,200,916.
FORM 990-PF CORPORATE STOCK STATEMENT 8
FATR MARKET
DESCRIPTION BOOK VALUE VALUE
SEE STATEMENT 19 1,345,233. 1,804,869.
TOTAL TO FORM 990-PF, PART II, LINE 10B 1,345,233. 1,804,869.
FORM 990-PF CORPORATE BONDS STATEMENT 9
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
SEE STATEMENT 19 57,.340. 84,255.
TOTAL TO FORM 990-PF, PART II, LINE 10C 57,340. 84,255,
FORM 990-PF OTHER INVESTMENTS STATEMENT 10
VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
PARTNERSHIPS - SEE STATEMENT 19 COST 36,823,874. 36,448,501.
TOTAL TO FORM 990-PF, PART II, LINE 13 36,823,874. 36,448,501.
16 STATEMENT(S) 7, 8, 9, 10
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PROSPECT CREEK FOUNDATION

41-1736420

FORM 990-PF GRANTS
PAID

AND CONTRIBUTIONS
DURING THE YEAR

STATEMENT 11

RECIPIENT NAME AND ADDRESS

ABBOT NORTHWESTERN HOSPITAL
800 EAST 28TH STREET
MINNEAPOLIS, MN 55407

ADMISSION POSSIBLE
450 NORTH SYNDICATE ST, SUITE
200 ST. PAUL, MN 55104

AMERICAN MUSEUM OF NATURAL
HISTORY

CENTRAL PARK WEST AT 79TH STREET
NEW YORK, NY 10024

ANGEL BASKETS
PO BOX 22000 TELLURIDE, CO
81435

BOLDER OPTIONS
2100 STEVENS AVENUE SO
MINNEAPOLIS, MN 55404

BREAKTHROUGH COLABORATIVE
545 SANSOME STREET, SUITE 700
SAN FRANCISCO, CA 94111

BRENTWOOD SCHOOL
100 SOUTH BARRINGTON PLACE LOS
ANGELES, CA 90049

CARE
601 CARLSON PARKWAY, SUITE 1050
MINNETONKA, MN 55305

RECIPIENT RELATIONSHIP RECIPIENT

AND PURPOSE OF GRANT

STATUS AMOUNT

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

17

5,000.

3,000.

500.

500.

2,000.

27,000.

4,000.

1,000.

STATEMENT(S) 11
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PROSPECT CREEK FOUNDATION 41-1736420

CARMEL AUTHORS & IDEAS FESTIVAL 1,000.
601 CARLSON PARKWAY, SUITE 1050 OPERATIONAL
MINNETONKA, MN 55305

CHILDREN'S HOME SOCIETY 1,000.
1605 EUTIS STREET ST. PAUL, MN OPERATIONAL

55108

CITIZENS LEAGUE 500.

555 N WABASHA ST, SUITE 240 ST. OPERATIONAL
PAUL, MN 55102

CITY OF ST. HELENA, SKATEPARK 1,000.
LIGHTS OPERATIONAL

555 N WABASHA ST, SUITE 240 ST.

PAUL, MN 55102

CLINIC OLE 10,000.
1141 PEAR TREE LANE, SUITE 260 OPERATIONAL
NAPA, CA 94558

COTTAGEWOOD COMMUNITY FOUNDATION 200.
20280 COTTAGEWOOD ROAD OPERATIONAL
EXCELSIOR, MN 55331

FINE ARTS MUSEUM OF SAN 20,000.
FRANCISCO OPERATIONAL

233 POST STREET SAN FRANCISCO,

CA 94108

FRANCONIA SCULPTURE PARK 500.
29836 ST. CROIX TRAIL OPERATIONAL

FRANCONIA, MN 55074

FRESHWATER SOCIETY 500.
2150 3RD AVENUE NO, SUITE 110 OPERATIONAL
ANOKA, MN 55303

GALAPAGOS CONSERVANCY 500.
11150 FAIRFAX BLVD., SUITE 408 OPERATIONAL
FAIRFAX, VA 22040

; 18 STATEMENT(S) 11
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PROSPECT CREEK FOUNDATION

GENTRY COUNTY SOIL & WATER
CONSERVATION

512 EAST HIGHWAY 136 ALBANY, MO
64402

GRAYWOLF PRESS
2402 UNIVERSITY AVE, SUITE 203
ST. PAUL, MN 55114

GREATER MINNEAPOLIS COUNCIL OF
CHURCHES
1001 EAST LAKE ST MINNEAPOLIS,
MN 55407

GUTHRIE THEATER
818 2ND STREET SO MINNEAPOLIS,
MN 55415

HABITAT FOR HUMANITY
3001 4TH STREET SE MINNEAPOLIS,
MN 55414

HIGHPOINT CENTER FOR PRINTMAKING
2638 LYNDALE AVE SO
MINNEAPOLIS, MN 55408

HOOVER INSTITITION
STANFORD UNIVERSITY, 326 GALVEZ
STEET STANFORD, CA 94305

INNER CITY TENNIS
PO BOX 29677 MINNEAPOLIS, MN
55408

INTERFAITH OUTREACH
110 GRAND AVENUE SOUTH WAYZATA,
MN 55391

KIPP:MINNESOTA
1601 LAUREL AVENUE MINNEAPOLIS,
MN 55403

08101104 131839 21904

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

19
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41-1736420

500.

2,000.

1,000.

200,000.

2,000.

1,000.

10,000.

500.

52,000.

5,000.

STATEMENT(S) 11
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PROSPECT CREEK FOUNDATION

LIBRARY FOUNDATION OF HENNEPIN
COUNTY

300 NICOLLET MALL MINNEAPOLIS
MN 55401

MACPHATIL CENTER FOR MUSIC

1128 LASALLE AVENUE
MINNEAPOLIS, MN 55403

MARIN ACADEMY

OPERATIONAL

1

OPERATIONAL

1600 MISSION AVENUE SAN RAFAEL, OPERATIONAL

CA 94901

MARIN COUNTRY DAY SCHOOL
5221 PARADISE DRIVE CORTE
MADERA, CA 94925

MENTORING PARTNERSHIP OF
MINNESOTA

81 SOUTH 9TH STREET, SUITE 200
MINNEAPOLIS, MN 55402

MINNEAPOLIS CHESS
807 BROADWAY STREET, NE
MINNEAPOLIS, MN 55413

MINNEAPOLIS COLLEGE OF ART &
DESIGN

2501 STEVENS AVENUE
MINNEAPOLIS, MN 55404

MINNEAPOLIS INSTITUTE OF ARTS
2400 3RD AVENUE SOUTH
MINNEAPOLIS, MN 55404

MINNESOTA CHILDREN'S MUSEUM
10 WEST SEVENTH STREET ST.
PAUL, MN 55102

MINNESOTA HISTORICAL SOCIETY
345 KELLOGG BLVD ST. PAUL, MN
55102

08101104 131839 21904

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL
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2,000.

1,000.

2,000.

4,000.

1,500.

1,000.

1,000.

20,000.

1,500.

2,500.

STATEMENT(S) 11
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PﬁOSPECT CREEK FOUNDATION 41-1736420

MINNESOTA INTERNATIONAL CENTER 1,00Q.
711 EAST RIVER ROAD OPERATIONAL
MINNEAPOLIS, MN 55455

MINNESOTA LANDSCAPE ARBORETUM 3,000.
3675 ARBORETUM DRIVE CHASKA, MN OPERATIONAL

55318

MINNESOTA OPERA 5,000.
620 NORTH 1ST ST MINNEAPOLIS, OPERATIONAL

MN 55401

MINNESOTA ORCHESTRA 265,000.
1111 NICOLLET MALL MINNEAPOLIS, OPERATIONAL

MN 55403

MINNESOTA PUBLIC RADIO 4,000.
480 CEDAR STREET ST. PAUL, MN OPERATIONAL

55101

MINNESOTA Z0O 2,000.
13000 ZOO BLVD APPLE VALLEY, MN OPERATIONAL

55124

MINNETONKA CENTER FOR THE ARTS 2,000.
2240 NORTH SHORE DRIVE WAYZATA, OPERATIONAL

MN 55391

MISSISSIPPI RIVER FUND 1,000.
26 EAST EXCHANGE STREET ST. OPERATIONAL

PAUL, MN 55101

MIXED BLOOD THEATRE 1,000.
1501 SOUTH FOURTH STREET OPERATIONAL
MINNEAPOLIS, MN 55454

MUSIC IN THE VINEYARDS 1,500.
PO BOX 6297 NAPA, CA 94581 OPERATIONAL

21 STATEMENT(S) 11
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PROSPECT CREEK FOUNDATION

NAPA VALLEY OPERA HOUSE
1000 MAIN STREET, SUITE 150
NAPA, CA 94459

NAPA VALLEY POLICE OFFICERS'
ASSOCIATION
PO BOX 65 NAPA, CA 94559

NAPA VALLEY VINE TRAIL COALITION
PO BOX 93 ST. HELENA, CA 94574

NAPA VALLEY WRITERS CONFERENCE
2277 NAPA-VALLEJO HIGHWAY NAPA,
CA 94558

NORTHERN CLAY CENTER
2424 FRANKLIN AVENUE EAST
MINNEAPOLIS, MN 55405

ORWAY CENTER FOR PERFORMING ARTS
345 WASHINGTON STREET ST. PAUL,
MN 55102

PAGE EDUCATION FOUNDATION
PO BOX 581254 MINNEAPOLIS, MN
55458

PARKS & TRAILS COUNCIL OF
MINNESOTA

275 EAST 4TH STREET, SUITE 642
ST. PAUL, MN 55101

PATHWAYS
3115 HENNEPIN AVENUE SOUTH
MINNEAPOLIS, MN 55408

PEOPLE SERVING PEOPLE
614 SOUTH 3RD STREET
MINNEAPOLIS, MN 55415

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

22
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35,000.

200.

25,000.

1,000.

2,000.

2,000.

1,000.

1,000.

5,000.

2,000.

STATEMENT(S) 11
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PROSPECT CREEK FOUNDATION
PLANNED PARENTHOOD
1200 LAGOON AVENUE MINNEAPOLIS,
MN 55408

POMOMA COLLEGE
333 NORTH COLLEGE WAY
CLAREMONT, CA 91711

PRINCETON UNIVERSITY
PRINCETON, NJ 08544

PROJECT FOR PRICE IN LIVING
1035 EAST FRANKLIN AVENUE
MINNEAPOLIS, MN 55404

PROJECT SUCCESS
2124 DUPONT AVE SO MINNEAPOLIS,
MN 55405

SAN FRANCISCO MUSEUM OF MODERN
ART

151 THIRD STREET SAN FRANCISCO,
CA 94103

SAN FRANCISCO OPERA
301 VAN NESS AVENUE SAN
FRANCISCO, CA 94102

SAVE THE LAKE
18338 MINNETONKA BLVD
DEEPHAVEN, MN 55391

SCIENCE MUSEUM OF MINNESOTA
120 KELLOGG BLVD ST. PAUL, MN
55102

ST. HELENA FARMER'S MARKET
PO BOX 70 ST. HELENA, CA 94574

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

23
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75,000.

27,500.

33,000.

2,000.

1,000.

402,320.

4,000.

1,000.

5,000.

500.

STATEMENT(S) 11
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PROSPECT CREEK FOUNDATION

ST. HELENA HOSPITAL FOUNDATION
10 WOODLAND ROAD ST. HELENA, CA
94574

STANFORD GRADUATE SCHOOL OF
BUSINESS

326 GALVEZ STREET STANFORD, CA
94305

STORE TO DOOR
1821 UNVERSTY AVE WEST, SUITE
112 ST. PAUL, MN 55104

SUMMER SEARCH
625 2ND STREET, SUITE 209
PETALUMA, CA 94952

TELLURIDE EMT ASSOCIATION
PO BOX 1645 TELLURIDE, CO 81435

TELLURIDE FILM FESTIVAL
800 JONES STREET BERKELEY, CA
94710

TELLURIDE MEDICAL CENTER
500 WEST PACIFIC AVE TELLURIDE,
CO 81435

THE BLAKE SCHOOL
110 BLAKE ROAD SOUTH HOPKINS,
MN 55343

THE BRIDGE
2200 EMERSON AVENUE SO
MINNEAPOLIS, MN 55405

THE CHILDREN'S THEATRE COMPANY
2400 THIRD AVENUE SO
MINNEAPOLIS, MN 55404

08101104 131839 21904

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

24

41-1736420

30,000.

15,000.

1,000.

2,000.

1,000.

11,000.

500.

16,000.

1,000.

3,000.
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PROSPECT CREEK FOUNDATION

THE JUNGLE THEATER
2951 LYNDALE AVENUE SOUTH
MINNEAPOLIS, MN 55408

THE LAND TRUST OF NAPA VALLEY
116 NEW MONTGOMERY STREET SAN
FRANCISCO, CA 94105

THE NATURE CONSERVANCY
1101 WEST RIVER PARKWAY, SUITE
200 MINNEAPOLIS, MN 55415

THE PLAYWIGHTS' CENTER
2301 FRANKLIN AVENUE EAST
MINNEAPOLIS, MN 55406

THE THACHER SCHOOL
5025 THACHER ROAD OJAI, CA
93023

THE TRUST FOR PUBLIC LAND
2610 UNIVERSITY AVENUE, SUITE
300 ST. PAUL, MN 55114

TUBMAN FAMILY ALLIANCE
3111 FIRST AVE SO MINNEAPOLIS,
MN 55408

TWIN CITIES PUBLIC TELEVISION
172 EAST 4TH STREET ST. PAUL,
MN 55101

UNITED WAY
404 SOUTH 8TH STREET
MINNEAPOLIS, MN 55404

WALKER ART CENTER
1750 HENNEPIN AVENUE
MINNEAPOLIS, MN 55403

08101104 131839 215904

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

OPERATIONAL

25
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1,000.

3,500.

4,000.

1,000.

500.

1,000.

1,100.

2,000.

35,000.

391,000.

STATEMENT(S) 11

2010.04050 PROSPECT CREEK FOUNDATION 21904__1




PROSRECT CREEK FOUNDATION 41-1736420

WATCH 500.
608 2ND AVENUE SOUTH OPERATIONAL
MINNEAPOLIS, MN 55402

WAYZATA FIRE DEPARTMENT 200.
600 RICE STREET WAYZATA, MN OPERATIONAL

55391

WEISMAN ART MUSEUM 1,500.
333 EAST RIVER ROAD OPERATIONAL

MINNEAPOLIS, MN 55455

WILDERNESS INQUIRY 2,000.
808 14TH AVE SE MINNEAPOLIS, MN OPERATIONAL

55414

WOLF RIDGE ENVIRONMENTAL 1,000.
LEARNING CTR OPERATIONAL

6282 CRANBERRY ROAD FINLAND, MN

55603

YMCA 1,000.
30 SOUTH 3RD STREET OPERATIONAL

MINNEAPOLIS, MN 55415

TOTAL TO FORM 990-PF, PART XV, LINE 3A 1,826,520.

STATEMENTS 12 AND 13 PERTAIN TO THE FORM 990-T
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PROSPECT CREEK FOUNDATION
41-1736420
2010 FORM-PF

PARTNERSHIP STCG LTCG

BAUPOST VALUE LP -1 (10,731) 57,863
FARALLON CAPITAL PARTERNS, L.P. - 4
FCOI 11 HOLDINGS, LP 409,915
PRIME-SCRC LP 27 14
MARATHON FUND LIMITED V - 3,387
VALUEACT CAPITAL PARTNERSII, L.P. 17,053 (1,405)
SPO PARTNERS II, L.P. (10,142) 634,551
HCP WPPE X INVESTORS, LLC (7 4,712

TOTALS FROM PARTNERSHIPS (3,800) 1,109,041

STATEMENT 14




PROSPECT CREEK FOUNDATION
41-1736420
2010 FORM 990-PF

STCG LTCG
McDonald Capital Management - 29,723
Charles Schwab #4346 (14,882) 40
(14,882) 29,763

STATEMENT 15




McDorald Capital Investors

REALIZED GAINS AND LOSSES

Prospect Creek Foundation

From 01-01-10 Through 12-31-10

Gain Or Loss
Open Close Cost
Date Date Quantity Security Basis Proceeds Short Term Long Term

08-27-03  05-10-10 125 CareFusion Corp. 3,976 09 3,32624 -649 85
10-04-07  05-10-10 50 CareFusion Corp 1,757 57 1,330 50 427 07
11-20-07  05-10-10 225 CareFusion Corp 7,243 78 5,987 23 -1,256 55
08-01-03  05-11-10 225 CareFusion Corp 6,993 03 5,985 50 -1,007 53
08-27-03  05-11-10 175 CareFusion Corp 5,566 53 4,655 39 911 14
08-01-03  05-12-10 275 CareFusion Corp 8,547 03 7,230 40 -1,316 63
03-13-08  05-12-10 125 CareFusion Corp 3,780 49 3,286 55 -493 94
09-29-08  05-12-10 175 CarcFusion Corp 4,876 20 4,601 16 =275 04
10-24-00 11-12-10 1 CAH Liuigation Settlement 2,143 84 2,143.84 000
07-21-03  12-02-10 50 Waters Corp 1,416 51 3,960 69 2,544 18
10-06-08  12-02-10 100 Waters Corp 5,202 34 7,921 39 2,719.05
10-23-08  12-02-10 200 Waters Corp 7,908 48 15,842.79 793431
07-21-03  12-10-10 150 Waters Corp 4,249 52 12,059 12 7,809 60
11-20-08  12-21-10 100 Fastenal Co 3,256 48 5,983.77 2,727 29
12-02-08 12-21-10 100 Fastenal Co 3,267 58 5,983 78 2,716 20
11-20-08  12-29-10 200 Fastcnal Co 6,512 96 11,996 54 5,483 58
11-20-08  12-30-10 150 Fastenal Co 4,884 72 9,011 53 4,126 81
TOTAL GAINS 000 36,061 02
TOTAL LOSSES 000 £,33775

81,583.15 111,306.42 0.00 29,723.27
TOTAL REALIZED GAIN/LOSS 29,723 27

STATEMENT 16
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