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-~ 990-PF Return of Private Foundation

or Section 4947(a)(1) None:tempt Charitable Trust

OMB No 1545-0052

Department’sf 1% Treasury Treated as a Private Foundation 2@1 0

Intemal Revinue Service Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements

For catendar year 2010, or tax year beginning 06/01 , 2010, and ending 05/31, 2011

G Check all that apply | Imitial return |_| Initial return of a former public chanty l_] Final return
Amended return I_l Address change I I Name change

Name of foundation

ROBERT R. SPRAGUE FOUNDATION

A Employer Identification number

95-7052355

Number and street (or P O box number if mail 1s not delivered to street address)
C/0 GIBSON, DUNN & CRUTCHER, ATTN: WILLIAM

Room/suite | B Telephone number (see page 10 of the instructions)

STINEHART, JR., 2029 CENTURY PARK EAST 4000 (310) 552-8557
City or town, state, and Z!P code C If exemption application 1s > H
pending, checkhere » « « + » «
D 1. Foreign organizations, check here >

1LOS ANGELES, CA 90067

2 Foreign organizations meeting the

H_Check type of organizaton | X | Section 501(c)(3) exempt private foundation o fereandatach L]
Section 4947(a)(1) nonexempt chantable trust Other taxable private foundation E If private foundation status was terminated
| Fair market value of alt assets atend [J Accounting method ul Cash u Accrual under section 507(b)(1)(A), check hero , P
of year (from Part i, col (c), fine [ Jother(specty) _____ F' 11 ho foundation 1 a 60-month ominstion
16) > $ 11,505,371. (Part |, column (d) must be on cash basis ) under section 507(b)(1)(B), check here . B> r—l
Analysis of Revenue and Expenses (The (d) Disbursements
total of amounts in columns (b), (c), and (d)) (a) Revenue and (b) Net investment {c) Adjusted net for charitable
may not necessanly equal the amounts in emggZiz per income income purposes
column (a) (see page 11 of the instructions) ) (cash basis only)
1 Contnbutions, gifts, grants, etc , received (attach schedule) 0 1
2 Check P g‘:gshfgtégdgnon- |s. n.ot.re'qt.i.ureid fo'
3  Interest on savings and temporary cash investments 7 4 7. ATCH 1
4 Dividends and interest from securtties | _ ., . 251,706 231,942. ATCH 2
Sa Grossrents . . . ..............
b Net rental income or (loss)
3| O3 eaenz Gom o coe o st sy ne 0, .
s assets on line 6a ! :
2| 7 Capital gain net income (from Part IV, ine 2) ., 21,030,
x 8 Netshort-termcaptalgan ., . ... .. ..
9 Income modifications s s ss s et_ss
102 Gross sales lessretums | RECEIVED
b Less Cost of goods slold - 8
¢ Gross profit or (los§).(attachschedule)y . nnqy. LI
11 Other income (att'a?é'ﬁlsche:is:fé;pfl: QIUH %) -1,0024 -1,002. ATCH 3
12__Total Add lines 1ithrough-1t——r—=s"= 7 = 271,741 251,977,
13 Compensation of oﬁicers, dlr';c)gsé“, 'tc?sstkéergetcu T 04
" 14 Other employee salaries and wages . . . . .
3115 Pension plans, employee benefits | | . ., . .
§ 16a Legal fees (attachschedule) , . . . . . .. 113 113.
I| b Accounting fees (attach schedule)ATCH 4 4,722 4 2,361, 0. 2,361.
4 ¢ Other professional fees (attach schedule) . *. . 58,8174 29,409, 29,408.
"E 17 Interest, . . . ... ... . ... ...
_‘_l;_; 18 Taxes (attach schedule) (see page 14 of the m:nrm:uons’)i k 3,766 4 2,199, 17.
E 19 Depreciation (attach schedule) and depletion,
g 20 OCCUPANCY . v & . v v v v e e e e e e e
|21 Travel, conferences, and meetings , , , . . .
«i-_zz Printing and publications , , ., .. ... ..
_E}‘,z:s Other expenses (attach schedule) ATCH 7, 6,193 3,097, 3,0096.
E_)24 Total operating and administrative expenses.
2 Add lines 13 through23 , . ... ... .. 73,611, 37,066, 0. 34,995.
% 25 Contributions, gifts, grantspad . . . . . . . 55,500 55,500.
!-_'.26 Total expenses and disbursements Add lines 24 and 25 129'111' 371066' 0. 901 495,
i 27  Subtract line 26 from fine 12.
;" 9 a Excess of over exp and disbur .. 142 ’ 630
=t b Netinvestment income (if negative, enter -0-) 214,911
f/' ¢ Adjusted net income (if negative, enter -0-). .

r &aoperwork Reduction Act Notice, see page 30 of the instructions.
1

L'y
IR0

*ATCH 5 usa ** ATCH 6
5984-11

Form 990-PF (2010)
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Form 990-PF (2010)

95-7052355

v
Page 2

Attached schedules and amounts in the

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

amounts only (See instructions )

Beginning of year

End of year

(b) Book Value

(c) Fair Market Value

(a) Book Value

1 Cas}'l -non-interest-bearmng , . .. ... .. ...
2 Savings and temporary cash investments , . . ., . ... ... 1,184,225. 666,198, 666,198,
3 “Accounts recewable ®» ______
Less allowance for doubtful accounts » _
4 Pledges receivable »_ _ __ ___ _________________
Less allowance for doubtful accounts » _ _ __________ _
5 Grantsrecevable |, , ., ., ... .............
6 Recewables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 15 of the instructions)
7  Other notes and loans receivable (attach schedule) » _
Less allowance for doubtful accounts ®» __
w| 8 |Inventoresforsaleoruse =, . ..., ...
2! 9 Prepad expenses anddeferredcharges . , . . .. ... ./ . N
3:, 10 a Investments - U S and state government obligations (attach schedul@} 965,255. 1,119,124. 1,138,539.
b Investments - corporate stock (attach schedule) , FY 6,083,970. 6,256,515, 8,106,049.
¢ Investments - corporate bonds (attach schedule), . , . . . . .
11 Investments - land, buiidings, S
— — and equipment basis e e _———— _ _
Less accumulated depreciation P | - b - =
(attach schedule) 00 —— o
12 Investments - mortgageloans , . . . ., .. ...... ...
13  Investments - other (attach schedule) | , ., | . ATCH 9 . 1,102,242, 1,436,485. 1,594,585.
14 Land, buldings, and >
equpment basis Y __ _ L __
Less accumulated depreciation >
(attach schedule)  F e
15 Other assets (descnbe »__ __ _ ____ ________ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepage1,teml) ., . . . ... ...... 9,335,692. 9,478, 322. 11,505,371.
17 Accounts payable and accruedexpenses | ., . ...
18 Grantspayable . . ., ... ... .............
2|19 Deferredrevenue |, ... ... ... ... ...
.:.-:'- 20 Loans from officers, directors, trustees, and other disqualified persons
j@ 21 Mortgages and other notes payable (attach schedule) . = , |
~|22  Other habihties (descrbe » )
23 Total habilities (add ines 17 through22) . . . . . ... ... 0.
Foundations that follow SFAS 117, check here PI__J
and complete lines 24 through 26 and lines 30 and 31.
g 24 Unrestricted . . . . . . .. . .o e e e
8|25 Temporariyresticted . . . ... ... .. .........
@26 Permanentlyrestncted , . . . ... ... ..........
2 Foundations that do not follow SFAS 117,
i check here and complete lines 27 through 31. »
6|27 Capttal stock, trust principal, or current funds . . . . . . . . . 10,538,120. 9,335,692.
g 28 Paid-in or capital surplus, or fand, bidg , and equipmentfund | |, |
3 29 Retaned earnings, accumulated income, endowment, or other funds , -1,202,428. 142 ’ 630.
f, 30 Total net assets or fund balances (see page 17 of the
z mstructions) |, ., L L L e e 9,335, 692. 9,478,322.
31 Total liabllittes and net assets/fund balances (see page 17
Of thE INSITUCHONS) + . v v v v v o v v o e v e e i n o e 9,335,682. 9,478,322.

N Analysis of Changes in Net Assets or Fund Balances

o0 s wN
>
a
a

1 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 prioryearsreturn) 1 9,335, 692.
Enter amount from Part " [me 27a ...................................... 2 142’ 630 "
Other increases not included in ne 2 (temeeyp 3

“ne51'2'and3 ............................................. 4 9'478’322'
Decreases not included in hne 2 (temize)p 5
Total net assets or fund balances at end of year (line 4 minus line 5) - Part ii, column (b), ine 30 . . . . . 6 9,478,322.

**ATCH 8 Form 990-PF (2010)

JSA
QE 1420 1 000
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Form 990-PF (2010) 95-7052355 Page 3
M\  Capital Gains and Losses for Tax on Investment income
< (a) List and describe the kind(s) of property sold (e g , real estate, l'ifﬁ*.f’e'é é%gﬁgj éd) Dgte sold
2-story brick warehouse, or common stock, 200 shs MLC Co) PRurhase | (mo , day, yr) | (MO day.y7)

SEE PART IV SCHEDULE

1a
b
c
d
e
(6) Gross sales prce O alowabie) O hlus expense ofsae (@ pras () minus (9
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gans (Col (h) gain minus
oruv s | QRN ey * G
- S —. T — ”
b
c
d
e
If gain, also enter in Partl, hne 7
2 Capital gain net income or (net capital loss) If (gloss). enter -0- in Part |, line 7 } 2 21,030.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part 1, ine 8, column (c) (see pages 13 and 17 of the instructions) }
If (loss), enter -0-nPart |, hne 8. . . . . . . ... e e et e e e 3

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For aoptional 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 hiable for the section 4942 tax on the distributable amount of any year in the base period?

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

DYes No

1 Enter the appropriate amount in each column for each year

see page 18 of the instructions before making any entries

(a) (d)
(b} (c)
cmndara),:;igj:fgazfi:mnmg in) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col I?és)tgle‘tg:nb?ég' (©)
2009 1,166,180. 9,547,960. 0.122139
2008 1,174,481. 9,967,238. 0.117834
2007 516,834. 11,937,083. 0.043296
2006 351,828. 11,409,990. 0.030835
2005 574,703. 10,892,879, 0.052760
2 Totaloflme 1, column(d) . . . . . ... . ... ... 2 0.366864
3 Average distribution ratio for the 5-year base period - divide the total on iine 2 by 5, or by the
number of years the foundation has been in existence iflessthan5years |, , . ... ..... 3 0.073373
4 Enter the net value of nonchartable-use assets for 2010 from Part X, bne 5~ 4 10,357,437.
5 Multiplyinedbyline3 L e 5 759,956,
6 Enter 1% of net investment income (1% of Part!, tne 27b) . . . ... ... ... 6 2,149.
7 Add IlneSSandG llllllllllllllllllllllllllllllllllllllllll 7 762,105.
8 Enter qualifying distributions from Part XIl, bned 8 90,495.

If ine 8 i1s equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate See the

Part Vi instructions on page 18

JSA
0E14301 000

5984-11

Form 990-PF (2010)



Form 99'0-PF (2010) 95-7052355

t

A}
Page 4

F1ad"/l Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see page 18 of the instructions)

1a Exempt operating foundations descnbed in section 4940(d)(2), check here | I and enter "N/A" on line 1
Date of Yuhng or determination letter _ __ (attach copy of ruling letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1

4,298,

here B[] andenter 1% of Parthine27b . L
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations 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-)

Addlines 1and2 | |, L . . L e e e e

4,2098.

0.

Subtitie A (Income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) | | |
Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0-

G | W N

4,298,

> bW N

Credits/Payments
2010 estimated tax payments and 2009 overpayment credited to 2010, | 6a 1,640.
Exempt foreign organizations-tax withheld at source 6b 0.

Tax paid with apphication for extension of time to file (Form 8868) =, , . | 6c 0.

Backup withholding erroneously withheld .. Lsed
7 Total credits and payments Add lines Bathrough6d . . . . . . . & . v ¢ ¢« v i v o v i it e e e e e

a o oo

1,640.

8 Enter any penalty for underpayment of estimated tax. Check here D If Form 2220 1s attached 8

9 Tax due. If the total of ines 5 and 8 is more than line 7, enter amountowed | | |, . . . ... .....

2,

658.

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

11 Enter the amount of line 10 to be Credited to 2011 estimated tax P 0. Refunded

CLAIR.Y Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t
participate or intervene in any political campagn?
b Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19
of the instructions for definition)?
If the answer 1s "Yes” to 1a or 1b, aftach a detailed descnption of the actvities and copies of any matenals
published or distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year?
Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
{1} On the foundation p$ {2) On foundation managers P> §
e Enter the reimbursement (if any) paid by the foundation during the year for pohtical expenditure tax imposed
on foundation managers P $
2 Has the foundation engaged in 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 duringtheyear? , . ., . ., . ... ... .. ..

b If "Yes,"” has it filed a tax return on Form 990-T for this year?
§ Was there a iquidation, 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
e By state legislation that effectively amends the governing instrument so that no mandatory directions that

conflict with the state law remain in the governing instrument? | . . . . . . . . .. . . 0t ittt e e e e e

7 Did the foundation have at least $5,000 in assets at any ime during the year? i "Yes, " complete Part II, col (c), and Part XV
8a Enter the states to which the foundation reports or with which 1t 1s registered (see page 19 of the

b If the answer 15 "Yes” to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If "No," attach explanation
9 s the foundation claming 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 on page

20)? I "Yes,mcomplete Part XIV . . . . . L e e e e e e e e e e e e e e e e e e e e e e e e e

10 Did any persons become substantial contributors during the tax year? /f "Yes," attach a schedule listing their
names and addresses

Yes

1a

1b

ic

>

4a

4b

><>><><

8b

X

10

X

JSA

0E 1440 1 000

5984-11

Form 990-PF (2010)
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Form 990-PF (2010) 95-7052355 Page 5
Statements Regarding Activities (continued)
11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meanlﬁg of section 512(b)(13)? If "Yes," attach schedule (see page 20of themnstructions) . . . . . . . . . . . ... .. .. 11 X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
AUGUSE 17, 20087, o+ o v e e e e e e e e e e e e e e e e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption apphication? . . . . . 13 X
Website address P______F_/f‘ ____________________________________________________________________
14 The books are incare of p_WILLIAM STINEHART, JR. Telephoneno » __ ___ 310-552-8557_ _____
Located at >§§§@Lf¥i£¥¥?§?¥i}¥¥¥§?$% ______________________________ ZP+4 W ___ _ _ _ _______.
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 -Checkhere « - - « « « v v v v 0 v 0 o0 v o s PU
and enter the amount of tax-exempt interest receved or accrued duringtheyear . . . . . . . . . . v v v v o 0. > |15 |
16 At any tme duning calendar year 2010, did the foundation have an interest in or a signature or other authority Yes| No
over a bank, securities, or other financial accountin aforeign country? | ., . . . . . . L . Lt e e e e e e e e e 16 X
See page 20 of the instructions for exceptions and filing requirements for Form TD F 90-221 If "Yes," enter
the name of the foreign country »
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 1n the sale or exchange, or leasing of property with a disqualfied person? | |, | | . | . l____l Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified PerSON? . . . . . . v @ o i i e et e e e e e e e e e e e e Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? , . . . . . . Yes No
(4) Pay compensation o, or pay or reimburse the expenses of, a disqualfied person? . . . . . . .. Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified PErsoN)?. . . . . . & . vt vt e c e e e e e e e e s D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminating within90days). . . . . . . . .. .. . . .. D Yes No
b !f any answer I1s "Yes" to 1a(1)-(6), did any of the acts fall to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see page 22 of the instructions)? = + « » = = - . - - 1b X
Organizations relying on a current notice regarding disaster assistance checkhere, . . . . . .. ... ... > D
c 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 beginmingin 20102, . . . . . . . . . . . . 0 e e e e 1c X
2 Taxes on falure 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 (iines 6d and
6e, Part Xill) for tax year(s) Deginning before 20107, « « « « « v v e b e e e e e e D Yes No
If "Yes," st theyears » _ _ _ _ ___ ___ e
b Are there any years hsted in 2a for which the foundation 1s not applying the prowisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the years undistributed income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement -see page 22 ofthenstructions ), . . . . . . ... .. ... ... ... 2b X
¢ If the provisions of section 4942(a)(2) are being applied to any of the years histed In 2a, list the years here
» _ e N, e e e
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
alany ime QUNNG e YEAr? | | | . L . . ittt et e e e e [ ves No
b If "Yes,” did 1t 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 penod approved by the
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine if the t\)
foundation had excess business holdings N 20710 ) . . . . v . v o v v e et e e e e e e e e e e e e e 3b A
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? , , , , , . . . 4a X
p Did the foundation make any investment in a pnor year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been _removed from jeopardy before the first day of the tax year beginning in 20107 . . | 4b X
Form 990-PF (2010)
JSA
0E1450 1 000

5984-11




1 1]
Form 990-PF (2010)

95-7052355

L]
Page 6

LA [B:3 Statements Regarding Activities for Which Form 4720 May Be Required (continued)

§a Durning the year did the foundafion pay or incur any amount to
(1) Cdrry on propaganda, or otherwmise attempt to influence legislation (section 4945(e))?

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

(3)
(4)

Prowide a grant to an orgamization other than a chantable, etc , organization described in
section 509(a)(1), (2). or (3), or section 4940(d)(2)? (see page 22 of the instructions) , _ ., _ . .
Provide for any purpose other than religious, chantable, scientific, iterary, or educational
purposes, or for the prevention of cruelty to children or animals?

(5)

Organizations relying on a current notice regarding disaster assistance check here, |, ., . . . , .
If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax

because it maintained expenditure responsibility forthegrant? . . _ . . . ... .. ... ...,
If "Yes," attach the statement required by Regqulations section 53 4945-5(d)

Did the foundation, during the year, receive any funds, directly or indirectly, to pay premwums

on a personal benefit contract?

6a

If "Yes" to 6b, file Form 8870
7a

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

At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? | |
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction?

D Yes

If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)?

(K] no

|
[ X| no |
No

No
No :

DYes No

5b

l__—_IYes No 1

6b

7b

and Contractors

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

1

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

Compensation

(b} Title, and average
not pald enter

hours per week
devoted to position

i

(a) Name and address

{d) Contributions to
employee benefit plans

and_deferred compensation

(e} Expense account,
other allowances

0.

2 Compensation of five highest-paid employees (other than those included on line 1 - se
If none, enter "NONE."

e page 23 of the ins

tructions).

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

{a) Name and address of each employee paid more than $50,000 (c) Compensation

(d) Contributions to
employee benefit
plans and deferred
compensation

{e) Expense account,
other allowances

JSA
OE 1460 1 000

5984

-11

Form 990-PF (2010)



Form 990-PF (2010) 95-7052355 Page 7

information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
~ and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see page 23 of the instructions). If none, enter "NONE."
. (a) Name and address of each person pad more than $50,000 (b) Type of service {c) Compensation
NONE e
Total number of others receiving over $50,000 for professional SErvices . . . . . . . v v v v v v v v ... > NONE

EUPT.Y Summary of Direct Charitable Activities

List the foundation's four largest direct chantable activities dunng the tax year Include relevant statistical information such as the number of nses
organizations and other beneficianes served, conferences convened, research papers produced, etc Ex

1 NOT APPLICABLE

Part IX-B Summary of Program-Related Investments (see page 24 of the instructions)
Describe the two largest program-related investments made by the foundation dunng the tax year on ines 1 and 2 Amount

1 NOT APPLICABLE

Form 990-PF (2010)

JSA
0E 1465 1 000

5984-11




Form 990-PF (2010) 95-7052355

Page 8

seewpage 24 of the instructions )

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

1 Far market value of assets not used (or held for use) directly in carrying out chartable, etc,
purposes
a Average monthly far market value ofsecurtes 1a 9,796,819,
b Average of monthly cashbalances, ., . . . .. . ... .. .. .. ... 1b 718,345.
¢ Fair market value of all other assets (see page 25 of the instructions) . . . . . . ... ... .. ... ic 0.
d Total (add nes 12,b, 8NAC) | | | . .. ... ... ... 1d 10,515,164,
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanation) . . | 1e|
2 Acquisition indebtedness applicable to ine 1 assets 2 0.
3  Subtract lne 2 from netd S ToTooTooororonrormrmmmnto 3 10,515,164.
4 Cash deemed held for charitable actvties Enter 1 1/2% of line 3 Efc')r'gEe'at.el: a.n"\o'ur;t,'sée' p'aée' 250f
the nstructions) e 4 157,7217.
5  Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V.iined | 6 10,357,437,
6 Minimum investment return. Enter 5% of ine 5 | . . . . . . . . . ... . 6 517,872.
Distributable Amount (see page 25 of the instructions) (Section 4942()}(3) and (1)(5) prate operating
foundations and certain foreign organizations check here p» D and do not complete this part )
Minimum investment return from PartX, ine 6 . . . . .. ....... e e . 1 517,872"
2a Tax on investment income for 2010 from Part VI, line 5 2a 4,298.
b Income tax for 2010 (This does not include the tax from PartVl) 2b
c Add Ilnes 2a and 2b --------------------------------------------- zc 4 ! 298 :
3  Distributable amount before adjustments Subtract ine 2¢ fromlne 1 . . . . . ... .. ... .. 3 513,574,
4 Recoveries of amounts treated as qualifying distrbutons . . ... ... ... ... 4
5 Add Ilnes3and4 ---------------------------------------------- 5 513,574.
6 Deduction from distributable amount (see page 25 of the instructions) . . ... ... ....... 6
7  Distributable amount as adjusted Subtract line 6 from hne 5. Enter here and on Part Xii,
{17 2Y=3 TS R I T 7 513,574.
Qualifying Distributions (see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish chartable, etc , purposes
a Expenses, contributions, gifts, etc - total from Partl, column (d),ne 26 _ . . . .. ... ... .. 1a 90,495.
b Program-related investments - total from Partix-8 o 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
P PSS e e e e e e e 2 0.
3 Amounts set aside for specific charitable projects that satisfy the
a Suitability test (prior IRS approvalrequired) 3a 0.
b Cash distribution test (attach the required schedule) . .. ... ... ... ... . ... 3b 0.
4 Qualifying distributions. Add iines 1a through 3b Enfer here and on Part V, ine 8, and Part Xiii, ined4 = | 4 90,485,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (see page 26 of the mstructions) _ . . . . . . . . . .. ... . . . .... 5 N/A
6  Adjusted qualifying distributions. Subtract ine 5 fromhne 4 . ... .. ... ... ... 6 90,495.
Note: The amount on hine 6 will be used In Part V, column (b), In subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years
Form 990-PF (2010)
JSA

0E1470 1 000

5984-11




5984-11

Form 990-PF (2010) 95~-7052355 Page 9
+Undistributed income (see page 26 of the instructions)
(a) (b) {c) (d)
1 Distnbutable amount for 2010 from Part XI, Corpus Years prior to 2009 2009 2010
me? e - 513,574.
2  Undistnbuted income, if any, as of the end of 2010
a Enter amount for 2009only , . .. ... ..
b Total for proryears 20 08 2p 07 2006
3 Excess distributions carryover, If any, to 2010
a From2005 , ., ..
b From 2006 _ . ...
¢ From2007 ., . ...
d From 2008 , . . ... 132,947.
e From2009 . _ .. .. 690,409,
f Total of ines 3athroughe . , ., . .. ... .. 823,356.
4 Qualfying distributions for 2010 from Part XI,
ine4 » $ 90,4095.
a Applied to 2009, but not morethanime 2a , | _
b Applied to undistnbuted income of prior years (Election
required - see page 26 of the instructions) |, . . ., , ,
¢ Treated as distributions out of corpus (Election
required - see page 26 of the instructions) , | , |
d Applied to 2010 distributable amount _ |, | | | 90,495.
e Remaining amount distributed out of corpus 0.
5 Excess distributions carryover applied to 2010 | 423,079. 423,079.
(f 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 hines 3f, 4c, and 4e Subtract line 5 400, 277.
b Prior years' undistributed income Subtract
hne 4b frombne2b ... ... ..
¢ Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has
been previouslyassessed. . . . . .. ... ..
d Subtract lne 6¢ from hne 6b Taxable
amount - see page 27 of the instructions | | |
e Undistributed income for 2009 Subtract line
4a from lne 2a Taxable amount - see page
27 ofthenstructions . . . . . ... ... ..
f Undistnbuted income for 2010 Subtract lines
4d and 5 from line 1 This amount must be
distnbutedin 2014, ... L. ..
7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see page 27 of the
Instructions) . . . . . . v v v e e e
8 Excess distributions carryover from 2005 not
applied on line 5 or line 7 (see page 27 of the
mstructions) . . . . . L0 L0 s
9 Excess distributions carryover to 2011.
Subtract ines 7 and 8 fromlne6a , , , . . . . 400,277.
10 Analysis of ine 9
a Excess from 2006 _ , .
b Excess from 2007 , ,
¢ Excess from 2008 _ , .
d Excess from 2009 . ., . 400,277.
e Excess from 2010 . . .
Form 990-PF (2010)
Jsa
0E 1480 1 Q00



Form 990-PF (2016) . 95-7052355 Page 10

1a

2a

Private Operating Foundations (see page 27 of the instructions and Part Vil-A, question 9) NOT APPLICABLE
If the foundation has received a ruling or determination letter that it 1s a private operating

foundaton, and the ruling I1s effective for 2010, enter the date oftheruing . . . . . . ... |
Check box to indicate whether the foundation 1s a private operating foundation described in section | l 4942())(3) or l | 4942()(5)
Enter the lesser of the ad- Taxyear Prior 3 years (e) Total

justed net income from Part {a}2010 {b) 2009 (c) 2008 {d) 2007
I or the minimum investment
return from Part X for each
year listed

Qualifying distnbutions from Part
XIl hine 4 for each year tisted

Amounts included in line 2¢ not
used directly for active conduct
of exemptactimvities . . . . .

Qualfying distributions made
directly for active conduct of
exempt activties Subtract line
2dfromhne2c | , , , , .
Complete 3a, b, or ¢ for ihe
alternative iest relied upon

"Assets" altemative test - enter

(!) Value of all assets . . .
(2) Value of assets qualifying
under section
49420)3)B)N. . . . .
“"Endowment” alternative test-
enter 2/3 of minimum nvest-
ment retum shown in Part X
line 6 for each year hsted | “

"Support” altemative test - enter

(1) Total support other than
gross investment income
(intersst, dividends, rents,
payments on secunties
loans (section 512(a)(5)),
orroyaltes) = .
Support  from  general
public and 5 or more
exempt organizations
provided In section 4942
[/ )11
(3) Largest amount of sup-

port from an exempt

organization

(2

~

(4) Gross nvestment income ,

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

at any time during the year -see page 28 of the instructions.)

Information Regarding Foundation Managers:

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) )

N/A

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

N/A

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

Check hereb'__—_l if the foundation only makes contributions to preselected charitable organmizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see page 28 of the instructions) to individuals or
organizations under other conditions, complete items 2a, b, ¢, and d

The name, address, and telephone number of the person to whom applications should be addressed
N/A

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

N/A

Any submission deadlines

N/A

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

N/A

JSA
OE 1450 1 000

Form 990-PF (2010)
5984-11




Form 990-PF (2010) 95-7052355 Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient "srrfoc&p::; 'rifeﬂlglf’s'?.".?,"xi" thuar;ggtgn Purpose of grant or Amount

Name and address (home or business) any foundation menagel | recipient contribution
a Paid during the year
ATTACHMENT 11

LS T | S > 3a 55,500.
b Approved for future payment

K3 7 | T T S T » 3b

JSA
0E1491 1 000

5984-11

Form 990-PF (2010)




Form 990-PF (2010) 95-7052355 Page 12
HCIsPAUF:Y Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 Relat ed(gg exempt

(a) {b) (c) {d) function incom

Business code Amount Exclusion cods Amount fﬁee?ng?%ectzlgngf)

1 Program service revenue

O O 0 T o

f

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash investments 14 7.
Dividends and interest from secunties | , |, | 14 251,706.
Net rental income or (loss) from real estate
a Debt-financed property

N b WN

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

Gain or (loss) from sales of assets other than inventory 18 21 [ 030.
Net income or (loss) from special events
Gross profit or (loss) from sales of inventory. .
Other revenue a
b ATTACHMENT 12 [ -1,002.
c
d
| e
12 Subtotal Add columns (b), (d), and (e) . . . . : 271,741.
13 Total. Add line 12, columns (b), (), 8N (), . , . . . v v v v vttt e e e e e 13 271,741.
(See worksheet in line 13 instructions on page 29 to venfy calculations )
| Relationship of Activities to the Accomplishment of Exempt Purposes
Line No. Explain below how each activity for which income 1s reported in column (g) of Part XVI-A contributed importantly to the

v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See page 29 of the
instructions )

2 0 W o N O

- -

Form 990-PF (2010)
JSA
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Form 980.PF (2010) ' 95-7052355

Page 13
Infformation 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 Yes | No
In section 501(c) of the Code (other than section 501(c)(3) orgamzations) or in section 527, relating to pohtical
organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) CaSh L L e e e e 1a(1) X
(2) OINEFaSSEIS | . . . . .\t ittt et e e e e e e e e 1a(2 X
b Other transactions
(1) Sales of assets to a nonchantable exempt organization | . . . . . . . L L .t s e e e e e e e e e e e e e e e e 1b(1 X
“ (2) Purchases of assets from a nonchantable exempt organization | . . . . . . . . . . .t e e e e e e e e e e e e e 1b(2) X
| (3) Rental of facilities, eQUIPMENt, O OINEr @SSEIS . . . . . . . . . v oo e e e et e e e 1b(3 X
(4) Reimbursement amangements | | | . . . . . . .. L. .. e e e e e e e e e e e e e 1b(4) X
(5) Loans Or loan guarantees . . . . . . . .. ... i e e e e e e e 1b(5 X
(6) Performance of services or membership or fundraising solictations | . . . . . . . . . . . . e e e e e e e e e e 1b(6) X
¢ Sharing of facihities, equipment, mailing lists, other assets, Or paid eMPIOYEES . . . . . . v v v v v b b s e e e e e e 1c X
d If the answer to any of the above i1s "Yes" complete the following schedule Column (b) should always show the far market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than far market
value 1in_any transaction or shanng arrangement, show in column (d) the value of the goods, other assets, or services received
(a} Line no (b) Amount invoived (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and shanng amangements
N/A N/A
|
|
‘ 2a Is the foundation directly or indirectly affihated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) orin section 5272 . . . . . . . . . ... .... D Yes No
b If "Yes," complete the following schedule
{a) Name of organization (b) Type of organization {c) Description of relationship
\
|
\
Under penaties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and
Sign

belef, it 1s true, correct, and complete Declaration of preparer (other thagitaxpayer or fiduciary) 1s based on all information of which preparer has any knowledge
Here ’/ W m I/Z/ ) 7W
D

Signature of officer or trustee /,. . Date Title
PrintiType preparer's name Prepaf‘ gnatfire l Date PTIN
. check| i
Paid Fort AAp,lyv\m\ [MM——\ 1/3///} self-enlm:olled P01257920
Preparer I — 5 3. ARTHUR GREENFIELD & Cb; LLP ! Firm's EIN B 95-2118809
Use Only [Firm's address p 10880 WILSHIRE BLVD. STE 800
LOS ANGELES, CA 90024-4124 | phoneno  310-208-2646

JSA

OE1493 1 000

5984-11

Form 990-PF (2010)
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1

ROBERT R.

SPRAGUE FOUNDATION

FORM 990-PF - PART IV

95-7052355

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\gENT INCOME

Date Date sold
Kind of Property Description %r acquired
Grass sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
| _expenses of sale_ | allowable basis 12/31/69 12/31/69 ad) basis (loss)
WHITTIER INT'L FUND A K-1 (88-0382438) P| VAR VAR
PROPERTY TYPE: SECURITIES
| 224. 224.
|
WHITTIER INT'L FUND A K-1 (88-03B82438) P| VAR VAR
PROPERTY TYPE: SECURITIES
-3,379. -3,379.
SECURITY LITIGATION PROCEEDS P| VAR VAR
PROPERTY TYPE: SECURITIES
720. 720.
L/T WHITTIER TRUST CO. (SEE SCH A) P VAR - VAR
PROPERTY TYPE: SECURITIES
589, 794. 563,024, 26,770.
WHITTIER TRUST - S/T CAP GAIN DIVIDENDS |P| VAR VAR
PROPERTY TYPE: SECURITIES
2,432. 2,432.
‘ WHITTIER TRUST - L/T CAP GAIN DIVIDENDS VAR VAR
1,1096. 1,196.
P
_Vf(\‘:ﬂ@" BASIS ADJUSTMENT P| VAR VAR
PROPERTY TYPE: SECURITIES
6,933. -6,933.

TOTAL GAIN (LOSS)

21,030.

JSA
0E1730 1 000

5984-11
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For the Account of:

ROBERT R. SPRAGUE FOUNDATION 6/3/98

MARGARET L. SPRAGUE AND WILLIAM STINEHART, JR.,
CO-TRUSTEES
Account Number: 52 00 8431 0 OF
Date: MAY 31, 2011

Review of Assets

Q)

THE WHITTIER TRUST COMPANY

TEWN 45105235

Est.
Shares or Unit Investment Total Annual Current
Par Value Market Cost Basis Market Value Income Yield
CASH 0.00 0.00
CASH EQUIVALENTS
MISC CASH EQUIV-TAXABLE
151,225 29 BLACKROCK PROVIDENT 151,225 29 151,225 29 152 010
TEMPFUND-INCOME
514,972 54 BLACKROCK PROVIDENT 514,972 54 514,972 54 517 010
TEMPFUND
TOTAL MISC CASH EQUIV-TAXABLE 666,197.83 666,197.83 669 0.10
TOTAL CASH EQUIVALENTS 666,197.83 666,19 669 0.10
7o L e :__Lll_;_
CASH
FIXED INCOME SECURITIES
U.S. GOVT AGENCY OBLIGATIONS
200,000 FEDERAL HOME LOAN BANKS 102 143 204,739 55 204,286 00 4,000 196
DEB 2.000% 9/14/12
200,000 FEDERAL HOME LOAN BANKS 100 131 201,31566 200,262 00 1,700 085
DEB 0 850%12/30/13
200,000 FEDERAL HOME LOAN BANKS 101 045 203,458.31 202,090 00 2,800 139
DEB 1 400% 9/29/14
TOTAL U.S. GOVT AGENCY OBLIGATIONS 609,513.52 606,638.00 8,500 1.40
MUNICIPAL BONDS&NOTES TAXABLE
100,000 HAMPTON ROADS SANTN DIST VA 105 978 102,290 48 105,978.00 4,505 425
4 505% DUE 11/1/17
100,000 KENTUCKY ST PPTY & BLDGS 109 335 105,814.08 109,335 00 5,020 459
5.02% DUE 10/01/2014
100,000 MILWAUKEE CNTY WIS BUILD 106 666 100,856 81 106,666 00 3,875 3.63
3 875% DUE 8/1/16
100,000 NEW YORK NY CITY TRAN FIN 107 354 100,648 75 107,354.00 4,366 407
4 366% DUE 8/1/17
100,000 SOUTH CORRECTIONAL ENTITY 102 568 100,000 00 102,568 00 3,251 317
3.251% DUE 1/1/14
TOTAL MUNICIPAL BONDS&NOTES TAXABLE 509,610.12 531,901.00 21,017 3.95

The Global industry Classification Standard (GICS) was developed by and 1s the exclusive proparty of Morgan Stanley Capita)
International Inc and Standard & Poor's GICS 15 & service mark of MSCI and S&P and 1s used subject to licanse

Seoue B -\
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For the Account of:
ROBERT R. SPRAGUE FOUNDATION 6/3/98
MARGARET L. SPRAGUE AND WILLIAM STINEHART, JR,,

CO-TRUSTEES
Account Number: 52 00 84310 OF

Date: MAY 31, 2011

Review of Assets

THE WHITTIER TRUST COMPANY

TEIN-45-1052%5

— ——
Shares or Unit Investment Total Anrsus;i Current
Par Value Market Cost Basis Market Value Income Yield
FIXED INCOME TAXABLE (B S’(;%Uw\»\( ’ﬁ}m){;) |
3,000 ISHARES LEHMAN AGGREGATE 107 460 320,489 00 322,380 00 10,905 338
BONDS
1,000 ISHARES INVEST GRADE 111 440 103,480 00 111,440 00 5,180 465
CORP BONDS - - - -
1,000 ISHARES TR HIGH YLD CORP 92 400 81,110 00 92,400 00 7,153 774
1,000 ISHARES GLOBAL INTERMEDIATE 107 232 101,953 00 107,232.00 4,255 3.97
CREDIT INDEX
4,500 ETF HIGH YIELD BONDS 40 880 170,510 00 183,960 00 15,350 834
TOTAL FIXED INCOME TAXABLE —BOND % CRU( 777,542.00 817,412.00 42,843 5.24
- MDS 72,360 3.70
ALTERNATIVES
ALTERNATIVE-PUBLIC
1,000 DJ AIG COMM IDX 50 330 39,930 00 50,330 00 0 000
TOTAL ALTERNATIVES w 50,330.00 0 0.00
EQUITIES
US LARGE CAP EQUITIES
425 TE CONNECTIVITY LTD REG SHS 36 830 20,483 61 15,652 75 306 185
425 TYCO INTERNATIONAL LTD SHS 48.350 27,8616 50 20,873.75 425 2023
1,500 AT&T INC 31 560 47,865.00 47,340 00 2,580 545
1,500 ALCOA INC 16 810 57,139 20 25,215.00 180 0.71
1,500 ALTRIA GROUP INC 28.060 30,057 75 42,090 00 2,280 542
2,000 AMERICAN EXPRESS CO 51600 107,720.00 103,200 00 1,440 140
1,500 AMGEN INC 60 540 48,627 83 90,810.00 o] 000
2,000 ANADARKO PETE CORP 79 520 39,007 50 159,040 00 720 045
2,000 BANK OF AMERICA CORPORATION 11750 81,300 00 23,500 00 80 034
1,500 BOEING CO 78.030 85,020 00 117,045 00 2,520 215

The Global Industry Classification Standard (GICS) was developed by and is the exclusive property of Morgan Stanley Capital

International Inc and Standard & Poor's GICS is a service mark of MSCI and S&P and 1s used subject to license
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Shares or Unit Investment Total AnnE:ati Current
Par Value Market Cost Basis Market Value Income Yield
1,000 BRISTOL MYERS SQUIBB CO 28760 25,210 00 28,760 00 1,320 459
1,500 CATERPILLAR INC DEL 105.800 112,264 00 158,700 00 2,640 166
2,000 CHEVRON CORP 104 910 109,120 00 209,820 00 6,240 297
3.600 - CISCO SYSINC - 16 800 98,831 25 60,480 00 864 143
243 30 CITIGROUP INC COM NEW 41150 96,111 65 10,011 79 10 010
2,000 COCA COLACO 66 810 92,335 00 133,620 00 3,760 281
2,500 DISNEY WALT CO COM DISNEY 41630 68,396 58 104,075 00 1,000 096
1,500 DU PONT E | DE NEMOURS & CO 53 300 70,725 00 79,950 00 2,460 308
3,000 DUKE ENERGY CORP NEW 18750 54,472 98 56,250 00 2,940 523
1,600 E M C CORP MASS 28470 48,200.90 45,552.00 0 000
3,000 EXXON MOBIL CORP 83 470 142,764 53 250,410 00 5,840 225
1,000 FEDEX CORP 93 640 45,382 50 93,640.00 480 051
3,000 GENERAL ELECTRIC CO 19.640 91,948 80 58,920 00 1,800 3.05
335 GOLDMAN SACHS GROUP INC 140730 53,490.15 47,144.55 469 0.99
1,500 HERSHEY CO 55730 48,187.50 83,595 00 2,070 2.48
2,000 HEWLETT PACKARD CO 37 380 73,043.94 74,760 00 960 128
2,000 HOME DEPOT INC 36 280 75,800 00 72,560 00 2,000 2.76
2,000 HONEYWELL INTL INC 59.550 77,735 00 118,100 00 2,660 223
3,000 INTEL CORP 22510 97,385.00 67,530 00 2,175 322
2,000 INTERNATIONAL BUSINESS MACHS 168 930 176,084 65 337,860 00 6,000 1.78
3,000 ISHARES 61770 151,366 00 185,310 00 2,211 123

RUSSELL 1000 GROWTH
2,000 J P MORGAN CHASE & CO 43 240 77,165.00 86,480 00 2,000 231
2,000 JOHNSON & JOHNSON 67 290 122,239 00 134,580 00 4,560 339
1,500 KRAFT FOODS INCCL A 34970 47,940 00 52,455 00 1,740 332
1,300 MCDONALDS CORP 81540 54,203 50 106,002.00 3,172 299

The Global Industry Classification Standard (GICS) was developed by and 18 the exclusive property of Morgan Stanley Capital
Intemational Inc and Standard & Poor's GICS Is a service mark of MSCI and S&P and Is used subject to license S L“BD\A LG "[’) 5
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Shares or Unit Investment Total Amﬁﬁi Current
Par Value Market Cost Basis Market Value Income Yield
3,038 MERCK & CO INC 36 750 147,648 03 111,646 50 4,618 414
4,000 MICROSOFT CORP 25010 107,608 13 100,040 00 2,560 256
1,500 PEPSICO INC 71120 58,886 25 106,680 00 3,090 290
4,623 PFIZER INC - 21450 106;014.28 98,163 35 3,698 373
1,500 PHILIP MORRIS INTL INC 71750 68,492 25 107,625.00 3.840 357
1,975 PROCTER & GAMBLE CO 67.000 109,187 50 132,325 00 4,148 313
6,500 SPDR TR S&P 500 134 900 741,775 82 876,850 00 15,204 173
1,500 SPECTRA ENERGY CORP 27 590 39,268.17 41,385.00 1,560 3rn7
4,000 STARBUCKS CORP 36.790 34,019.20 147,160.00 2,080 141
1,400 TARGET CORP 49 530 46,117.75 69,342 00 1,400 202
1,500 3MCO 94 380 121,287 00 141,570 00 3,300 233
125 TIME WARNER CABLE INC 77 220 16,292.52 9,652 50 240 249
1,500 TRAVELERS COMPANIES, INC 62 080 81,712 50 93,120.00 2,460 264
2,500 US BANCORP DEL COM NEW 25600 54,683.32 64,000.00 1,250 195
2,000 UNITED TECHNOLOGIES CORP 87770 46,740 00 175,540 00 3,840 219
1,065 VERIZON COMMUNICATIONS 36 930 33,684 75 39,330.45 2,077 528
1,500 WAL MART STORES INC 55220 80,592.60 82,830 00 2,190 264
5,600 WELLS FARGO & CO NEW 28.370 99,099 00 158,872 00 2,688 1.69

TOTAL US LARGE CAP EQUITIES 4,648,449.39 5,859,563.64 130,005  2.22

US SMALL AND MID-CAP EQUITIES

18 FAIRPOINT COMMUNICATIONS INC 150 49 150 49 0 000

5,000 ISHARES 100 070 298,179 50 500,350 00 4,915 098
S&P MIDCAP 400 INDEX

5,500 ISHARES RUSSELL 2000 VALUE 75290 293,136 50 414,095 00 6,804 164

4,000 ISHARES RUSSELL 2000 INDEX 84 840 222,570 00 339,360 00 3,564 105

TOTAL US SMALL AND MID-CAP EQUITIES 814,036.49 1,253,955.49 15,283 1.22

The Global Industry Classification Standard (GICS) was daveloped by and is the axclusive property of Morgan Stanlay Capital - L —
Intemational Inc and Standard & Poor's GICS 15 a service mark of MSCI and S&P and s used subject to license SC“ a‘)u(,b B l—\'
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Shares or Unit Investment Total Anr'asusati Current
Par Value Market Cost Basis Market Value Income Yield
FOREIGN EQUITIES
6,000 ISHARES MSCI EMERGING MKTS 48 530 215,957 55 291,180 00 3.726 128
9,000 ISHARES MSCI EAFE INDEX FUND 62 060 467,239 30 558,540 00 12,573 225
1,000 ROYAL DUTCH SHELL PLC - - 1430 46,89250 - 71,430 00" 2,856 400
SPONS ADR A
2,000 SPDR MSCIACWIX U S. 35.690 63,940 00 71,380 00 1,566 219
TOTAL FOREIGN EQUITIES 794,029.35 992,530.00 20,721 2.09
TOTAL EQUITIES 6,256,515 8,106,049

The Global Industry Classification Standard (GICS) was deveiopad by and is the exclusiva property of Morgan Stanlay Capital

Intemational Inc and Standard & Poor's GICS is a service mark of MSCI and S&P and Is used sutyect to license %‘/\BDL\{’E .B 6
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