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SCANNED AUG 17 2012

Form 990- P F

. 9
4

Return of Private Foundation

or Section 4947(a)(1) Nonexempt Charitable Trust

OMB No 1545-0052

E,fg,i’;{";;‘j:,{,}g%gﬁf‘;”’y Note. The foundation may g.: gbalet g us?g caopgglt\l’halst (reetfr%ltjtggnasg(s)gte reporting requirements 20 1 1
For calendar year 2011 or tax year beginning APR 1, 2011 , and ending MAR 31, 2012
Name of foundation A Employer identification number
The Spencer Foundation 36-6078558
Number and street (or P O box number if mail 1s not delivered to street address) Room/sute B Telephone number
625 N. Michigan Avenue 1600 (312) 337-7000

City or town, state, and ZIP code

C It exemption apphcation is pending, check here »U

Chicago, IL 60611-3110
G Check ail that apply: [T initial return [__Timitial return of a former public chanty
Final return D Amended return

|:] Address change

E] Name change

»[ ]

D 1. Foreign organizations, check here

Foreign organizations meeting the 85% test,
. check here and attach computation

H Check type of organization:

X section 501(c)(3) exempt private foundation

[ section 4947(a)(1) nonexempt charitable trust [ Other taxable private foundation

»[ ]
E If private foundation status was terminated
under section 507(b)(1)(A), check here P[:I

| Fair market value of all assets at end of year
(from Part Il, col. (c), ine 16)
»3 435,773,012.

J Accounting method:

D Other (specify)

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

[_J cash (X | Accrual

F If the foundation 1s 1n a 60-month termination
under section 507(b)(1)(B), check here »[ ]

l Péi‘t?l;] Analysis of Revenue and Expenses

(The total of amounts in columns (), (¢), and (d) may not

(a) Revenue and (b) Net investment

(d) Disbursements

(c) Adjusted net

necessarly equal the amounts in column (a) } expenses per bocks mncome Income for fc:as’r':abl:::‘;rn‘:gfes
1 Contributions, gifts, grants, etc., receved = S N/A L
2 Che0k> if the foundation 15 not required o attach Sch B EEES R B L - i 5
3 lmerest on savings and temparary 2 474 2,474. il R S TR
4 Dwidends and interest from securities 10,460,465.] 10,460,465. © B ’%&»%iggo iy
5a Gross rents l 6,390. 16,390. Stateménty” 1’@
b Net rental income or (loss) 16 ’ 390. S Ea o, B s Yew - # ; % PR 58 ol “W ﬂw"%’%&
o 6a Net gain or (loss) from sale of assets not on line 10 4 7 7 2 6 5 6 . * % v’f{_" 'il‘lw’iﬁ'f
g p Sosssalesprceforall 50 076,029. . :
q>, 7 Capital gain net income (from Part IV, line 2) o SR
@1 8 Net short-term capital gain s
9 Income modifications ¥ «“‘ 5
Gross sales less returns g 7
102 and allowances i T ‘.
b Less Cost of goods sold il % " B ® o3 :
¢ Gross profit or (loss) : e
11 Other income
12 Total. Add lines 1 through 11 15,251,985.] 15,251,985.
13 Compensation of officers, directors, trustees, etc 1 ’ 0 8 2 ’ 8 8 9 . 1 2 2 ’ 7 0 1 .
14 Other employee salaries and wages 1,210,718. 0. 1,210,718.
. | 15 Pension pians, employee benefits 1,002,142. 42 ,550. 774,522.
@ [ 16a Legal fees Stmt_2 39,602. 0. 39,602.
§ b Acdounting —g‘-g]‘VF mt |3 41,900. 29,330. 12,570.
&S| ¢ Othr professfonal Yebs—" ¥ "= 64 1,091,166. 712,652, 378,514.
217 7}
518 AUG 14 2018tmEl s 271,000. 0. 0.
2|19 Seition and depletion [ 122,532. 6,127. TR SRR
:g 20 Occ pancya—’,;;“ =y "—“uj- 395,877. 5,938. 389,939.
|21 I,conleén‘ée_ﬁ%gﬁn 500,067. 0. 500,067.
.‘% 22 Printing and publications 7,486. 0. 7,486.
@{23 Other expenses Stmt 6 189,753. 0. 189,753.
|24 Total operating and administrative
g expenses. Add lines 13 through 23 5,955,132. 919,298. 4,463,359,
O 25 Contributions, gifts, grants paid 14,330,808, w0 T e 11,637,653.
26 Total expenses and disbursements.
Add lines 24 and 25 20 285 940. 919 298 16,101,012,
27 Subtract ine 26 from tine 12: el o ‘~q N e T S
ad Excess of revenue over expenses and disbursements - 5 0 3 3 9 5 5 - ‘y ¢
b Net investment income f negatve, enter -0-) g A Y
¢ Adjusted net income (f negauve, enter -0-) AR S LT 13
55211 LHA For Paperwork Reduction Act Notice, see instructions. Form 990 PF (2011)

(ﬂ?




22 Other habiltties (describe p» Statement 11)

1,386,466.

1,571,537.

23 Total liabilities (add lines 17 through 22)

13,818,982.

17,097,634.

Foundations that follow SFAS 117, check here > [ X]
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestncted
25 Temporarnily restricted
26 Permanently restricted
Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.
27 Capttal stock, trust principal, or current funds
28 Paid-in or capitat surplus, or land, bidg., and equipment fund
29 Retained earnings, accumulated income, endowment, or other funds
30 Total net assets or fund balances

» [ ]

Net Assets or Fund Balances

31 Total liabilities and net assets/fund balances

417,795,596.

418,675,378.

417,795,596.

418,675,378.

431,614,578.

435,773,012.[5 %

Form 990-PF (2011) The Spencer Foundation 36-6078558 Page 2
_ Beginning of year End of year
Balance Sheets :‘:ﬁ’?‘ﬁtﬂ;zlgzs':'n:"mt;gs’l:'m:‘e:z:?:on (:; Bool?Valze (b} Book Value : (c) Fair Market Value
1 Cash - non-interest-bearing 500. 500. 500.
2 Savings and temporary cash investments 230,198. 1, 080 561. 1,080,561.
3 Accounts recewable P 161,441.fy . - oo
Less: allowance for doubtful accounts P 18,431. 1 6 1, 4 4 1 161,441.
4 Pledges recevable P e ) § R T
Less: allowance for doubtful accounts P
5 Grants recewable
6 Recewvables due from officers, directors, trustees, and other
disquahfied persons
7 Other notes and loans recevable > — = i S __.,;:,vj
Less: allowance for doubtful accounts P
@ | 8 inventories for sale or use
§ 9 Prepaid expenses and deferred charges 39,423. 7,924. 7,924.
< | 10a tnvestments - U.S. and state government obligations
b Investments - corporate stock Stmt 8 374,613,751.] 369,296,912.] 369,296,912.
¢ Investments - corporate bonds Stmt 9 55, 199 343 63 737 044.1 63,737,044.
11 -land, buildings, and basis > oo ge SRR . ] TRk AT LT Y
Less accumulated depreciation >
12 Investments - mortgage loans
13 Investments - other Stmt 10 1,028,943. 1,028,694.
14 Land, buildings, and equipment: basis P> 1,303,005, iombais 5 - R L }
Less accumuiated depreciation Stmt 7 > 843,069. 483 989 459,936. 459 936.
15 Other assets (describe P )
16 Total assets (to be completed by all filers) 431,614,578.] 435,773,012. 435 773 012
17 Accounts payable and accrued expenses 1,580,228. 1,644,991.
18 Grants payable 10,852,288.}] 13,881,106.
-8 19 Deferred revenue
:‘_E 20 Loans from officers, directors, trustees, and other disquahfied persons
® |21 Mortgages and other notes payable
-

Analysis of Changes in Net Assets or Fund Balances

1 Total netassets or fund balances at beginning of year - Part Hl, column (a), ine 30

(must agree with end-of-year figure reported on prior year's return)
Enter amount from Part |, line 27a

Other increases not included in lime 2 (itemize) » Unrealized Gain on Investments

417,795,596.

-5,033,955.

6,088,137,

Addlines 1,2,and 3

Decreases not included in line 2 (itermize) B Deferred Federal Excise Tax

418,849,778.

174,400.

DN b WN

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

Djn | WiN| -

418,675,378.

123511
12-02-11

Form 980-PF (2011)



Form 990-PF (2011) The Spencer Foundation 36-6078558 Page 3
{ 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, (bg’}‘-lol}{;?cchqausl{zw (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) 0 - Donation {mo., day, yr.) (mo., day, yr.)

1a

b See Attached Statements

¢

d

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

b

c

d

e 20,076,029. 15,303,373. 4,772,656,

Complete only for assets showing gatn in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
j) Adysted basis k) Excess of col. (i col. (k), but not less than -0-) or
()F.M.V. as of 12/31/69 (gs of 12731769 (ozler col. (), f an§/) Losses (from col. (h))

a

b

¢

d

e 4,772,656.

If gain, also enter n Part |, ine 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- n Part |, ing 7 2 4,772,656.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part I, ine 8, column (c).
i (loss), enter -0- in Part I, line 8 3 N/A

ualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)

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

Was the foundatton hable for the section 4942 tax on the distributable amount of any year in the base period? [:] Yes No
If "Yes,” the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see instructions before making any entries.

fa) (b) () e
Calendar ygaa,s&?g')?ge);?at;gg,nn,ng in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (%'jc' té,'e,‘ég%nb;ag&_ (c)
2010 19,022,026. 387,184,375. .049129
2009 17,673,256. 348,035,145, .050780
2008 22,855,296. 361,835,823. .063165
2007 24,235,783. 482,043,236. .050277
2006 20,749,506. 454,290, 335. .045675
2 Total of line 1, column (d) 2 .259026
3 Average distribution ratio for the 5-year base period - divide the total on tine 2 by 5, or by the number of years
the foundatton has been in existence if less than 5 years . . . 3 .051805
4 Enter the net value of noncharitable-use assets for 2011 from Part X, line 5 ) 4 407,035,479.
5 Multiply lne 4 by line 3 5 21,086,473.
6 Enter 1% of net nvestment income (1% of Part |, line 27b) _ 6 143,327.
7 Addlines 5and 6 B ) 7 21,229,800.
8 Enter qualfying distributions from Part XII, ine 4 8 16,199,490.

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

123521 12-02-11 Form 990-PF (2011)




Form 990-PF (2011) The Spencer Foundation

36-6078558 Page 4

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

1a Exempt operating foundations described in section 4940(d)(2), check here P [T and enter "N/A" on line 1. i A *‘
Date of ruling or determination letter: (attach copy of letter if necessary-see instrugtions) 7 e i
b Domestic foundations that meet the section 4940(e) requirements 1n Part V, check here B [__] and enter 1% 1 286,654.
of Part I, line 27b T e
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, hne 12, col (b) | T .__h‘
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 .
3 Addhnes 1and 2 3 286,654,
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0.
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 286,654.
6 Credits/Payments: - .
a 2011 estimated tax payments and 2010 averpayment credited to 2011 6a 290,632.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢c
d Backup withholding erroneously withheld 6d .
7 Total credits and payments. Add lines 6a through 6d 7
8 Enter any penalty for underpayment of estimated tax. Check here ,:] If Form 2220 1s attached 8
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed > 9
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid | 10
11_Enter the amount of line 10 to be; Credited to 2012 estimated tax P> 3,978 .|Retundedd | 11

[Part:VilZAY Statements Regarding Activities

ta During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene n
any political campaign?
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see mnstructions for defimtion)?
If the answer is "Yes™ to 14 or 1, attach a detalled description of the actvities and copres of any matenals published or
distnbuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:

{1) Onthe foundation. p» $ 0. (2)Onfoundation managers.p> $ 0.
e Enter the reambursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. p> $ 0.

2 Has the foundation engaged in any activities that have not previously been reported to the {RS?
If “Yes, " attach a detailed descnption of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes
4a Did the foundation have unrelated bustness gross income of $1,000 or more during the year?
b If "Yes,” has it filed a tax return on Form 990-T for this year? i N/A
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) satistied either:
® By language in the governing instrument, or
© By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain n the governing instrument?
7 Did the foundation have at least $5,000 in assets at any time during the year?
If *Yes,® complete Part Il, col. (c), and Part XV
8a Enter the states to which the foundation reports or with which it is registered (see instructions) »

IL

b If the answer I1s “Yes® to line 7, has the foundation furmished a copy of Farm 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942())(5) for calendar
year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? /f *Yes, " complete Part XiV
10 Did any persons become substantial contributors during the tax year? i =ves.” attach a schedule nisting their names and addresses

123531
12-02-11

Form 990-PF (2011)



Form 990-PF {2011) The Spencer Foundation 36-6078558 Page 5
| 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 mstructions) 11 X
12 Dud the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
If “Yes,” attach statement (see instructions) 12 X
13 Dud the foundation comply with the public inspection requirements for its annual returns and exemption application? 131X

Website address p» WWW . Spencer.org

14 Thebooksaremcareof p Julle A. Hubbard, CFO

Telephone no.p» (312) 337-7000

Locatedat > 625 N Michigan Ave #1600, Chicago, IL 2r+4 p60611-3110

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

»L |

N/A

16 Atany time during calendar year 2011, did the foundation have an interest in or a signature or other authonity over a bank,
securities, or other financial account in a foreign country?
See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If “Yes,” enter the name of the foreign
country P>

16

Yes| No

LPafrt: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 foundatton (either directiy or indirectly):

(1) Engage in the sale or exchange, or leasing of property with a disqualified person? i D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)

a disqualified person? i [ ves No
(8) Furmish goods, services, or facilities to (or accept them from) a disquahfied person? i ':] Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Yes E] No
(5) Transfer any income or assets to a disqualified person (or make any of either available

for the benefit or use of a disqualified person)? ‘:] 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 within 90 days.) |:] Yes No
b It any answer s “Yes™ to 13(1)-(6), did any of the acts fail to qualify under the exceptions descnibed in Regulations
section 53.4941(d)-3 or 1n a current notice regarding disaster assistance (see nstructions)?
Organizations relying on a current notice regarding disaster assistance check here | 4 D
¢ 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 2011?
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942())(3) or 4942())(5)):
a At the end of tax year 2011, did the foundation have any undsstributed income (lines 6d and 6e, Part XI1) for tax year(s) beginning
before 2011? [ Yes [X] No
If "Yes," Iist the years p» s s s
b Are there any years listed 1n 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.) ) ~ N/A
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> , , )
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterpnse at any ime
dunng the year? D Yes [X] No

b If “Yes," did it have excess business holdings 1n 2011 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 pertod 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 busmess holdings in 2011 ) i N/A
4a Did the foundation invest during the year any amount in @ manner that would jeopardize its charitable purposes?
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 2011?

gy

4b

X

Form 990-PF (2011)

123541
12-02-11




Form 990-PF (2011) 36-6078558

The Spencer Foundation 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(¢))? D Yes No i i’yfl:;
(2} Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly, : :
any voter registration drive? L ves X Ne |
(3) Provide a grant to an individual for travel, study, or other similar purposes? ves [ No ]:
(4) Provide a grant to an organization other than a charitable, etc., organization described in section
509(a)(1), (2), or (3), or section 4940(d)(2)? Yes D No
(5) Provide for any purpose other than religious, chanitable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or animals? |:| Yes No

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

section 53.4945 or in a current notice regarding disaster assistance (see instructions)?

Organizations relying on a current notice regarding disaster assistance check here > l:l
¢ If the answer 1S "Yes" to question 5a(4), does the foundatton claim exemption from the tax because it maintained
expenditure responsibility for the grant? Yes I:J No
If “Yes," attach the statement required by Regulations section 53 4945-5(d).
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? i i D Yes No
b Dtd the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
If "Yes" to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax sheiter transaction? D Yes No
b If “Yes," did the foundation receive any proceeds or have any net income attnibutable to the transaction? N/A

5

Part VIl

Paid Employees, and Contractors

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

1 List all officers, directors, trustees, foundation managers and their compensation.

h(b) Title, and ka\éera ed (c) (II'c)mpengztlon e%x’u%'e'?gn"&m o | (e) Ex ent?]e
() Name andadrss o pefveek o | (1 nalpaid, | S | atsount o
See Statement 12 1,082,889, 271672. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter “NONE."
{b) Title, and average {d] contnbutions to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation { emeloyeebenefiplans | - agcount, other
devoted to position . allowances
Lauren J. Young - 625 N. Michigan Program Direcftor
Avenue, Sulte 1600 40.00 174,233.| 38,667. 0.
Susan Dauber - 625 N. Michigan Program Direcftor
Avenue, Suite 1600, Chicago, IL 40.00 146,417.( 42,813. 0.
Andrea Bueschel - 625 N. Michigan Program Direcftor
Avenue, Suite 1600, Chicago, IL 40.00 122,622.] 30,153. 0.
Maria H. Carlos - 625 N. Michigan Controller
Avenue, Suite 1600, Chicago, IL 40.00 102,774.| 26,705. 0.
Kathryn Gray - 625 N. Michigan HR Director
Avenue, Suite 1600, Chicago, IL 40.00 86,667.] 24,124. 0.
Total number of other employees paid over $50,000 » I 9

123551
12-02-11

Form 990-PF (2011)



Form 990-PF (2011) The Spencer Foundation 36-6078558  Page7

=] Information About Officers, Directors, Trustees, Foundation Managers, Highly
PartVIll" | paid Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professionat services. If none, enter "NONE."

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

PIMCO Funds - 840 Newport Center Dr., Newport

Beach, CA 92660 Investment Manager 321,876.
Delaware Investments

2005 Market Street, Philadelphia, PA 19103 Investment Manager 238,598.
The Vanguard Group

P.O. Box 2900, M37, Valley Forge, PA 19482 Investment Manager 132,678.
Sage Search Partners

19 Hawthorn Avenue, Newton, PA 02466 Executive Search 60,000.
Total number of others receving over $50,000 for professional services > 0
[ Part IXZA]] 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, etc. Xpenses

1

See Statement 13 148,656.
2

See Statement 14 199,419.
3

See Statement 15 120,269.
4

See Statement 16 283,994.
[ Part:IX-B:] Summary of Program-Related Investments

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

1 N/A

2

All other program-related investments. See instructions.
3
Total. Add lines 1 through 3 > 0.

123561
12-02-11

Form 990-PF (2011)



Form 990-PF (2011) The Spencer Foundation 36-6078558  Pages
Minimum Investment Return (il 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 charitable, etc., purposes: s
a Average monthly far market value of securittes 1a 412,105,603.
b Average of monthly cash balances 1b 1,128,386.
¢ Far market value of all other assets 1c
¢ Total (add ines 1a, b, and c) ) 1d 413,233,989.
e Reduction claimed for blockage or other factors reported on lines 1a and )
1c (attach detarled explanation) | 1e | O.. -
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract ine 2 from hine 1d ) 3 413,233,989.
4 Cash deemed held for chantable activities. Enter 1 1/2% of fine 3 (for greater amount, see instructions) 4 6,198,510.
5 Netvalue of noncharitable-use assets. Subtract line 4 from hne 3. Enter here and on Part V, line 4 5 407,035,479.
6 Minimum investment return. Enter 5% of line 5 6 20,351,774.

d foreign organwzations check here B [ | and do not complete this part.)

Distributable Amount (see instructions) (Section 4342(j)(3) and ())(5) private operating foundations and certain

1 Mimimum investment return from Part X, ine 6

20,351,774.

2a Tax on investment income for 2011 from Part VI, line 5 ) 2a 286,654.

b Income tax for 2011. (This does not include the tax from Part VI.) 2b

¢ Add lines 2a and 2b 286,654.
3 Distnibutable amount before adjustments. Subtract line 2¢ from hne 1 3 20,065,120.
4 Recoveries of amounts treated as qualifying distributions 4 335,663.
5 Addlines 3and 4 5 20,400,783.
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amountas adjusted. Subtract ine 6 from line 5. Enter here and on Part XIIl, ine 1 7 20,400,783.

:l Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish chanitable, etc., purposes: ﬁ*@

a Expenses, contributions, gifts, etc. - tota! from Part I, column (d), line 26 13 16,101,012.

b Program-related investments - total from Part (X-B 1b 0.
2 Amounts paid to acquire assets used {or held for use) directly in carrying out charitable, etc., purposes 2 98,478.
3 Amounts set aside for specific charitable projects that satisfy the: i&&

a Suitability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4 Qualitying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIil, line 4 4 16,199,490.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part |, line 27b 5 0.

6  Adjusted qualifying distributions. Subtract line 5 from line 4 6 16,199,490.

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

4940(e) reduction of tax in those years.

123571
12-02-11

Form 990-PF (2011)



Form 990-PF {(2011) The Spencer Foundation 36-6078558  pages
Undistributed Income (see instructions)
() (b) (c) (d)
Corpus Years prior to 2010 2010 2011
1 Distributable amount for 2011 from Part XI, I e T i j
line 7 T o 20,400,783.
2 Undistnbuted income, i any, as of the end of 2011 . : _‘5 - . . A :
a Enter amount for 2010 only ‘ - ) 0. S '.
b Total for prior years: , L. ! S
3 Excess distributions carryover, if any, to 2011: ‘ e L - . !
aFrom 2006 N : N . . ;
bFrom 2007 ’ (
¢ From 2008 . i :
dFrom 2009 . )
eFrom 2010 9,343,594. o

t Total of ines 3a through e
4 Quabhfying distributions for 2011 from .
PartXIl,ime4: »$ 16,199,490.
aApplied to 2010, but not more than tine 2a )
b Apphed to undistributed income of prior
years (Election required - see nstructions)
¢ Treated as distributions out of corpus - : .
(Election required - see instructions) TR s S ST “s
dApplied to 2011 distributable amount - . L
e Remaining amount distnibuted out of corpus 0.} '
3.

sy

.- {;.g o,

99, 490.

16,1

5 Excess distnbutions carryover applied to 2011 4 ’ 2 0 1 ’ 2 9
(if an amount appears in column (d), the same amount S N
must be shown in column (a) ) .

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

2,201,293,

a Corpus Add lines 31, 4c, and 4e Subtract ne 5
b Prior years' undistributed income. Subtract
hne 4b from line 2b

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

d Subtract ine 6¢ from line 6b. Taxable
amount - see Instructions
e Undistributed income for 2010. Subtract line
4a from line 2a. Taxable amount - see instr.
t Undistributed income for 2011. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2012
7 Amounts treated as distnibutions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)}(3)
8 Excess distributions carryover from 2006

< Py
b,
‘. £y

Tor

-3

e Bt
ENN

,,
oy
A

A’

i

o EATE] I CnATR -
not applied on line 5 or line 7 . X - o 4
8 Excess distributions carryover to 2012. Tt " T LT e ey

5 s

Subtract lines 7 and 8 from line 6a

10 Analysis of ine 9:

akExcess from 2007

b Excess from 2008

¢ Excess from 2009 g
dExcess from 2010 5,142,301.

e Excess from 2011

5,
TET S

1A

142,301.[%

N

123581
12-02-11




Form 990-PF (2011) The Spencer Foundation 36-6078558  Page 10
Part; XIV| Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2011, enter the date of the ruling > |
b Check box to indicate whether the foundation 1s a private operating foundation described in section [ ] 4942())}(3) or [ 4942())(5) !
2 a Enter the lesser of the adjusted net Tax year Prior 3 years ;
income from Part 1 or the mimmum (a)2011 {b}2010 {c)2009 {d)2008 {e) Total

investment return from Part X for
each year listed

b 85% of hine 2a

¢ Qualifying distributions from Part XII,
line 4 for each year histed

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

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 relied upon:
a "Assefs" alternative test - enter:
(1) Value of all assets

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

b “*Endowment" alternative test - enter
2/3 of mimmum investment return
shown in Part X, hine 6 for each year
listed

¢ “Support” alternative test - enter:

(1) Total support other than gross
investment income {interest, \
dvidends, rents, payments on
securities loans (section
512(a)(5)), or royalties)

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

(3) Largest amount of support from
an exempt organization
(4) Gross investment income
1:XV:| Suppiementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)
1 Information Regarding Foundation Managers:

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

None

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

None
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here P [::' if the foundation only makes contributions to preselected charitable organizations and does not accept unsohcited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d
a The name, address, and telephaone number of the person to whom applications should be addressed:
Dr. Michael S. McPherson, (312) 337-7000
625 N. Michigan Avenue Suite 1600, Chicago, IL 60611-3110
b The form in which applications should be submitted and information and matenals they should include:
Application and information and materials requirements posted on website
¢ Any submussion deadhines:
Deadlines posted on Foundation's website www.spencer.org
d Any restrictions or mitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:
Information posted on Foundation's website www.spencer.org

(2

~—

123601 12-02-11 Form 990-PF (2011)




Form 990-PF (2011) The Spencer Foundation

36-60

78558  Page 11

|PartiXV.] Supplementary Information (continued)

e a8

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

Rectpient

Name and address (home or business)

If recipient1s an indvidual,
show any relationship to
any foundation manager
or substantial contributor

Foundation
status of
recipient

Purpose of grant or
contribution

Amount

a Paid during the year

See attached schedule

11,637,653,

Total » 3a 11,637,653,
b Approved for future payment
See attached schedule
13,881,056,
Total > 3b 13 881,056,

123611 12-02-11

Form 990-PF (2011)




Form 990-PF (2011) The Spencer Foundation 36-6078558  page 12
‘BartXVIEAY|  Analysis of Income-Producing Activities
Enter gross amounts unless otherwise ndicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
(a) (b} KON (d) Related or exempt
Business n
1 Program service revenue: code Amount code Amount function ncome
a
b
¢
d
e

|

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash

investments 14 2,474,
4 Dwidends and interest from securities 14 10,460,465.
5 Net rental income or (loss) from real estate: Wl | - e |l e e B g
a Debt-financed property
b Not debt-financed property . ) 16 16,390.
6 Net rental income or (loss) from personal
property

7 Other investment income
8 Gamn or (loss) from sales of assets other
than inventory 18 4,772,656.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of mventory
11 Other revenue:

12 Subtotal. Add columns (b), (d), and (e) [ 0.]. 5 15,251,985. 0.
13 Total. Add line 12, columns (b), (d), and (&) ) 13 15,251,985.
(See worksheet in line 13 instructions to verify calculations.)

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVi-A contributed importantly to the accomplishment of
\ 4 the foundation's exempt purposes (other than by providing funds for such purposes).
N/A

1550511 Form 990-PF (2011)




Form 990-PF (2011) The Spencer Foundation 36-6078558  page 13

Part’XVIl{ Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described 1 section 501(c) of

the Code (other than section 501(c)(3) organizations) or in section 527, relating to pohtical organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash
(2) Other assets

b Other transactions. i*;fg%zgl*g}:;_ U
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets i 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X

¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1c X

¢ Ifthe answer to any of the above 15 “Yes,” complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation receved less than farr market value in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services received.

(a)Line no (b) Amount involved (¢) Name of noncharitable exempt organization {d) Descripuon of transfers, transactions, and sharing arangements
N/A
2a Is the foundation directly or indirectly affilated with, or refated to, one or more tax-exempt organizations described

1n section 501(c) of the Code (other than section 501(c)(3)) or n section 5272 [:' Yes [X] No

b If "Yes," complete the following schedule.

(a) Name of orgamization (b) Type of organization (c) Description of relationship
N/A

Under penal of perjury, | declare that | have examuned this return, including accompanying schedules and statements, and to the best of my knowledge
S|gn and behet ue, correct, and caanplete Peclaration gf parer (other than taxpayer) 1s based on all information of which preparer has any knowledge retl}lm with (helt;::;er’s
- - shown below (see instr )?
Hore /¢, 18-8-1Z PO Treacure | Ve Lino
SlgnalQre/of officer or trustee Date Title J
Prifit/Type preparer's name Preparer's signature Date Check | T if JPTIN
92—7 2.3-11 self- employed
Paid David Faje P00031371
Preparer |Frm's name » MCGLADREY LLP Frm'sEIN »42-0714325
Use Only
Frm'saddress » 1 S. WACKER DRIVE, STE 800
CHICAGO, IL 60606 Phoneno. 312-634-3400
Form 990-PF (2011)
123622

12-02-11




The Spencer Foundation

Continu
36-6078

gon for 990-PF, Part IV
5

Pagg

1 of 2

{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, (by'_'%"n?cc#a‘gged (c) Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donaton | (Mo..day,yr) | (mo., day,yr.)

1a PIMCO Moderate Duration Bond Fund P Various [Marious

b PIMCO Total Return Bond Fund P Various [06/21/11
¢ PIMCO Total Return Bond Fund P Various {07/18/11
d PIMCO Total Return Bond Fund P Various [11/22/11
e vanguard Institutional Index Fund Plus P Various [04/20/11
{ Vanguard Institutional Index Fund Plus P Various [05/17/11
g Vanguard Institutional Index Fund Plus P Various [05/26/11
n Vanguard Institutional Index Fund Plus P Various [05/26/11
1 Vanguard Institutional Index Fund Plus P Various [08/15/11
) Vanguard Institutional Index Fund Plus P Various [08/23/11
k Vanguard Institutional Index Fund Plus P Various [08/31/11
I Vanguard Institutional Index Fund Plus P arious (09/27/11
m Vanguard Institutional Index Fund Plus P Various [L2/05/11
n Vanguard Institutional Index Fund Plus P Various [03/19/12
o Vanguard Extended Market Fund P Various [04/11/11

Gasssaksgree | (00 loned (9o or o s e fos

a 154,325. 154,325.
b 1,775,000. 1,715,011. 59,989.
c 500,000. 482,663. 17,337.
d 100,000. 98,682. 1,318.
e 500,000. 421,904. 78,096.
f 775,000. 653,523, 121,477.
g 125,000. 105,606. 19,394.
h 8,000,000. 6,758,797. 1,241,203.
i 1,000,000. 930,275. 69,725.
] 500,000. 481,753. 18,247.
k 500,000. 459,029. 40,971.
I 500,000. 475,423. 24,577.
m 500,000. 444 ,881. 55,119.
n 575,000, 456,022. 118,978.
0 100,000. 61,572. 38,428.

Complete only for assets showing gain i column (h) and owned by the foundation on 12/31/69

(i) F.M.V. as of 12/31/69

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

(k) Excess of col. (1)

over col.

(1), if any

(1) Losses (from col. (h))

Gains (excess of col. (h) gain over col. (k),

but not less than "-0-%)

154,325.

59,989.

17,337.

1,318.

78,096.

121,477.

19,394.

1,

241,203.

69,725.

18, 247.

40,971.

24,577.

55,119.

oi2i3l=-i=l—j-|ojlel=joja|jojoi>

118,978.

38,428.

2

Capital gain net income or (net capttal loss) {

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).
I (loss), enter *-0-"n Part |, line 8

If gain, also enter in Part |, line 7
If (loss), enter *-0-"in Part |, line 7

123591
05-01-11



Continugon for 990-PF,
36-60785 Page 2 of

Part IV

The Spencer Foundation 2
[Part!V,| Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of properly sold, e g., real estate, (bw%m?cct?aus?d (c) Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D-Donaton | (Mo- day,yr) | (mo., day,yr.)

1a vanguard Extended Market Fund P Various [04/27/11
p Vvanguard Extended Market Fund P Various [05/26/11
¢ vanguard Extended Market Fund P Various {06/10/11
d vanguard Extended Market Fund P Various 07/19/11
e vanguard Extended Market Fund P Various {03/19/11
t Delaware Pooled Trust Investment Fund P Various [Various
g Settlement on Prior Year Investments-Enron P Various [02/16/12
h Settlement on Prior Year Investments-Qwest P Various [02/16/12
, Settlement on Prior Year Investments-Cendant Corp P Various [02/16/12
| Settlement on Prior Year Investments-Motorola P Various [02/16/12
k Settlement on Prior Year Investments-Cardinal Heal P Various [02/16/12
| Settlement on Prior Year Investments-Raytheon P Narious [02/17/12
m

n

0

o stespree | (10spezatunloved T (9 Costo ot s A Gen o

a 200,000. 119,403. 80,597.
b 2,000,000. 1,224,818. 775,182.
¢ 50,000. 32,423. 17,577.
d 500,000. 305,930. 194,070.
e 125,000. 75,658. 49,342,
1 1,541,676. 1,541,676.
g 44,419. 44,419.
h 2,290. 2,290.
} 6,285. 6,285.
| 273. 273.
k 1,626. 1,626.
| 135. 135.
m

n

0

Gomplete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h))

(i) F.M.V. as of 12/31/69 UM pidres e (3' uctzl'n(y') s nor)ftclg;s(ma%al?o?-\;er col. (k).

a 80,597.
b 775,182.
c 17,577.
d 194,070.
e 49,342.
1 1,541,676.
g 44,419.
h 2,290.
I 6,285.
] 273.
k 1,626.
1 135.
m

n

]
2 Capital gain net ncome or (net capital loss) :; %glé)il':gtgpfa-‘_" "ﬁ, ?;grlf 1";31; 7} 2 4,772,656.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6): }

If gain, also enter in Part |, line 8, column (c).

If {loss), enter *-0-"in Part |, line 8 3 N/A

123591
05-01-11



The Spencer Foundation.,

36-6078558

Form 990-PF

Rental Income

Statement 1

Activity Gross
Kind and Location of Property Number Rental Income
Condo, 401 E. Ontario, Apt#3207, Chicago,IL 60611 1 16,390.
Total to Form 990-PF, Part I, line b5a 16,390.
Form 990-PF Legal Fees Statement 2
(a) (b) (c) (d)
Expenses Net Invest- Adjusted Charitable
Description Per Books ment Income Net Income Purposes
Sidley Austin LLP 38,646. 0. 38,646.
Ungaretti & Harris 365. 0. 365.
Caplin & Drysdale 591. 0. 591.
To Fm 990-PF, Pg 1, 1ln 1lé6a 39,602, 0. 39,602.
Form 990-PF Accounting Fees Statement 3
(a) (b) (c) (d)
Expenses Net Invest- Adjusted Charitable
Description Per Books ment Income Net Income Purposes
McGladrey LLP 38,150. 29,330. 8,820.
Verisight, Inc. 3,750. 0. 3,750.
To Form 990-PF, Pg 1, 1ln 16b 41,900. 29,330. 12,570.

Form 990-PF

Other Professional Fees

Statement 4

Description

Investment Management and

Consulting
Program consulting
IT Consulting

Administrative Consulting

Form 990-PF,

Pg 1,

(a) (b) (c) (d)

Expenses Net Invest- Adjusted Charitable

Per Books ment Income Net Income Purposes
712,652. 712,652. 0.

247,731. 0. 247,731.

21,745, 0. 21,745,

109,038. 0. 109,038.

In 16c 1,091,166. 712,652. 378,514.
Statement(s) 1, 2, 3, 4



The Spencer Foundation

36-6078558

Form 990-PF Taxes Statement 5
(a) (b) (c) (d)

Expenses Net Invest- Adjusted Charitable

Description Per Books ment Income Net Income Purposes

Federal Excise Tax 271,000. 0. 0.

To Form 990-PF, Pg 1, 1ln 18 271,000. 0. 0.

Form 990-PF

Other Expenses

Statement 6

Description

Memberships, Recruiting,

Other Overhead

Maintenance on Equipment

Insurance

Office Supplies

Postage

Real Estate Assessments

Real Estate Operating
penses

neal Estate Taxes

To Form 990-PF, Pg 1, 1n 23

(a) (b) (c) (a)
Expenses Net Invest- Adjusted Charitable
Per Books ment Income Net Income Purposes

49,008. 0. 49,008.

37,700. 0. 37,700.

29,144. 0. 29,144.

27,069. 0. 27,069.

9,131. 0. 9,131.
19,059. 0. 19,059.
5,215. 0. 5,215.
13,427. 0. 13,427.
189,753. 0. 189,753.

Form 9%0-PF

Depreciation of Assets Not Held for Investment

Statement 7

Description

Cost or

Accumulated

Fair Market

Furniture and Fixtures
Computer/Electonic
Equipment

Leasehold Improvements

To 990-PF, Part II, 1n 14

Other Basis Depreciation Book Value Value
460,939. 283,580. 177, 359. 177,359.
519,220. 384,441. 134,779. 134,779.
322,846. 175,048. 147,798. 147,798.

1,303,005. 843,069. 459,936. 459,936.

Statement(s) 5, 6, 7



The Spencer Foundation

36-6078558

Form 990-PF

Corporate Stock

Statement 8

Description

Vanguard Institutional Index Fund Plus
Vanguard Extended Market Index Fund

Vanguard Developed Market Index

Delaware Pooled Trust Investment Fund

Total to Form 990-PF, Part II,

line 10b

Book Value

Fair Market
Value

246,999,535.

246,999,535.

57,747,813. 57,747,813.
44,728,016. 44,728,016.
19,821,548. 19,821,548.
369,296,912. 369,296,912.

Form 990-PF

Corporate Bonds

Statement 9

Description

PIMCO Bond Fund - Moderate Duration Fund
PIMCO Bond Fund - Total Return Fund
PIMCO Bond Fund - All Asset Fund

Total to Form 990-PF, Part II,

line 10c

Book Value

Fair Market
Value

10,073,838. 10,073,838.
43,953,977. 43,953,977.

9,709,229. 9,709,229.
63,737,044. 63,737,044.

rorm 990-PF

Other Investments

Statement 10

Valuation Fair Market
Description Method Book Value Value
Real Estate Investments FMV 1,025,000. 1,025,000.
JMB IV, LP FMV 3,694. 3,694.
Total to Form 990-PF, Part II, line 13 1,028,694. 1,028,694.
Form 990-PF Other Liabilities Statement 11
Description BOY Amount EOY Amount
Post-Retirement Health Benefit
Liability 1,386,466. 1,571,537.
Total to Form 990-PF, Part II, line 22 1,386,466. 1,571,537.

Statement(s) 8, 9, 10, 11




The Spencer Foundation 36-6078558

Form 990-PF Part VIII - List of Officers, Directors Statement 12
Trustees and Foundation Managers
Employee
Title and Compen- Ben Plan Expense

Name and Address Avrg Hrs/Wk sation Contrib Account
Dr. Michael S. McPherson President/Director
625 N. Michigan Avenue, Suite 1600 40.00 474,222, 129197. 0.
Chicago, IL 60611
Derek Bok Chair
625 N. Michigan Avenue, Suite 1600 1.00 6,000. 0. 0.
Chicago, IL 60611
Lyle Logan Director
625 N. Michigan Avenue, Suite 1600 1.00 6,000. 0. 0.
Chicago, IL 60611
T. Dennis Sullivan Director
625 N. Michigan Avenue, Suite 1600 1.00 6,000. 0. 0.
Chicago, IL 60611
Richard Shavelson Director
625 N. Michigan Avenue, Suite 1600 1.00 6,000. 0. 0.
Chicago, IL 60611

rol Johnson Director
v25 N. Michigan Avenue, Suite 1600 1.00 6,000. 0. 0.
Chicago, IL 60611
Christopher Jencks Director
625 N. Michigan Avenue, Suite 1600 1.00 6,000. 0. 0.
Chicago, IL 60611
Deborah Lowenberg Ball Director
625 N. Michigan Avenue, Suite 1600 1.00 6,000. 0. 0.
Chicago, IL 60611
Cybele C. Raver Director
625 N. Michigan Avenue, Suite 1600 1.00 6,000. 0. 0.
Chicago, IL 60611
Stephen W. Raudenbush Director '
625 N. Michigan Avenue, Suite 1600 1.00 6,000. 0. 0.
Chicago, IL 60611
Pamela Grossman Director
625 N. Michigan Avenue, Suite 1600 1.00 6,000. 0. 0.

Chicago, IL 60611

Statement(s) 12



The Spencer Foundation

Richard Murnane
625 N. Michigan Avenue, Suite 1600
micago, IL 60611

Mark Vander Ploeg
625 N. Michigan Avenue, Suite 1600
Chicago, IL 60611

Diana Hess
625 N. Michigan Avenue, Suite 1600
Chicago, IL 60611

Elizabeth Carrick

36-6078558
Director
1.00 6,000. 0. 0.
Director
1.00 2,000. 0. 0.
Senior Vice President
40.00 123,588. 26,000. 0.

Vice President for Administration

625 N. Michigan Avenue, Suite 1600 40.00 137,459. 51,112. 0.

Chicago, IL 60611

Mary Cahillane CIo

625 N. Michigan Avenue, Suite 1600 40.00 184,380. 40,293. 0.

Chicago, IL 60611

Julie Hubbard CFO

625 N. Michigan Avenue, Suite 1600 40.00 95,240. 25,070. 0.

Chicago, IL 60611

Totals included on 990-PF, Page 6, Part VIII 1,082,889. 271672. 0.
rm 990-PF Summary of Direct Charitable Activities Statement 13

Activity One

The Spencer Foundation Dissertation Fellowship program
serves 20 doctoral dissertation candidates at major research

universities in the United States.

It provides two annual

educational forums and conferences, professional development
activities, individual counseling and guidance of Fellows,
and other planned program activities in addition to the
fellowship award itself. 1In future years, the National
Academy of Education will administer the fellowship program.

To Form 990-PF, Part IX-A, line 1

Expenses

148,656.

Statement(s) 12, 13




The Spencer Foundation. .

36-6078558

Form 990-PF Summary of Direct Charitable Activities

Statement 14

Activity Two

Members of the program staff, working individually and in
small teams, conduct independent educational research that

produces knowledge to help the Spencer Foundation and other

Foundations and institutions engaged in education research
and related fields to improve their policies and practices.
These staff members produce internal documents,

publications, and presentations aimed at a broader audience

of education researchers and , when relevant, practioners
and policymakers.

To Form 990-PF, Part IX-A, line 2

Expenses

199,419.

Form 990-PF Summary of Direct Charitable Activities

Statement 15

Activity Three

The Spencer Foundation Communications/Strategy program is
faocused on fostering the exchange of ideas and knowledge

out education generated from Spencer grants through
various conferences and meetings and other modes of
dissemination.

To Form 990-PF, Part IX-A, line 3

Expenses

120,269.

Form 990-PF Summary of Direct Charitable Activities

Statement 16

Activity Four

Employee Matching Gift Program serves employees and board
members by matching their donation and gifts made to
501(c)(3) organizations which are broadly serving
educational activities.

To Form 990-PF, Part IX-A, line 4

Expenses

283,994.

Statement(s) 14, 15, 16
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Bylaws of the Spencer Foundation

BYLAWS
OF

THE SPENCER FOUNDATION

ARTICLE I
Purposes
The purposes for which the Foundation is organized are:

The Foundation is organized and shall be operated exclusively for educational, charitable,
and scientific purposes by promoting, conducting, aiding, and contributing to educational,
charitable, and scientific organizations, institutions and activities, and by engaging itself in
educational, charitable, and scientific activities and expending funds directly for such purposes
with special emphasis to be placed on research in the behavioral sciences.

No part of the net earnings or assets of the Foundation shall inure to the benefit of, or be
distributed to, any member, director, or officer of the Foundation, or any other private individual.
The Foundation itself shall not operate any post-secondary educational institution or vocational
school nor receive any child for care or placement apart from its parents. The Foundation shall
not carry on propaganda or otherwise attempt in any way to influence legislation or participate or
intervene in any political campaign on behalf of any candidate for public office.

If the Foundation shall be dissolved, the assets of the Foundation shall be applied and
distributed as follows:

(a) All liabilities and obligations of the Foundation shall be paid, satisfied, and
discharged, or adequate provision shall be made therefore;

(b) Assets held by the Foundation upon condition requiring return, transfer, or
conveyance, which condition occurs by reason of the dissolution, shall be returned, transferred,
or conveyed in accordance with such requirements;

(c) All remaining assets not disposed of under either of the preceding paragraphs
(a) or (b) shall be transferred or conveyed to one or more charitable, scientific, or educational,
organizations which shall be exempt under the provisions of Section 501 (c) (3) of the Internal
Revenue Code of 1954 or the corresponding provisions of any federal tax law which may then be
in effect.
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ARTICLE II
Offices
The Foundation shall have and continuously maintain in the State of Illinois a registered
office and a registered agent whose office is identical with such registered office, and may have
other offices within or without the State of Illinois as the Board of Directors may from time to
time determine.

ARTICLE III

Board of Directors

Section 1. General Powers. The affairs of the Foundation shall be managed by its Board
of Directors.

Section 2. Number, Tenure, Qualifications, and Responsibilities.

The number of directors of the Foundation shall be no fewer than seven nor more than
twelve, including the President, the number to be determined from time to time by resolution of
the Board of Directors. The President of the Foundation shall be a director ex officio with vote
and shall be counted in the number of directors required for a quorum at any Board meeting or
committee meeting. All other directors shall be elected by the Board of Directors at the annual
meeting of the Board of Directors and shall serve for five-year terms or for such lesser term as
the Board of Directors shall determine at the time of election, except that a director may be
elected at any meeting to fill a vacancy, which the director shall serve until the next annual
meeting. A director who has been elected to two consecutive full five-year terms, excluding the
completion of any unexpired term or vacancy, shall not be eligible for reelection as a director
until at least one year after his or her service as a director terminates. Directors need not be
residents of Illinois. Terms of directors shall begin and end at the conclusion of the annual
meeting, and, as used in this section, the Foundation's year shall mean the period from the end
of one annual meeting to the end of the next annual meeting. The Board of Directors shall
select and advise the President; oversee the alignment of the Foundation's activities with its
mission and review and adopt long-term strategic directions for the Foundation; monitor the
Foundation's management, including oversight of the Foundation's finances and the
compensation of the President and other senior-level officers; evaluate, within the limits of
feasibility, the performance of the Foundation in pursuing its objectives; ensure that the
Foundation's operations meet all relevant ethical and legal standards; nominate suitable
candidates for election to the Board, and establish and carry out an effective system of
governance at the Board level, including periodic evaluation of Board performance. Each
Director shall support and seek to further the mission of the Foundation; attend regularly
scheduled meetings of the Board; serve faithfully on such Committees of the Board as the
Member agrees to join; and offer advice to the President and other officers of the Foundation as
needed or requested.
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Section 3. Regular Meetings. The annual meeting of the Board of Directors shall be held
on such date and at such time and place in the month of January as may be fixed by the Board
of Directors or, in the absence of such action, at the hour of 10:00 a.m. on the fourth Thursday
of January in each year, if not a legal holiday, or if a legal holiday, then on the next succeeding
business day, at the registered office of the Foundation. The Board of Directors may provide by
resolution the date, time, and place either within or without the State of Illinois, for the holding
of additional regular meetings of the Board of Directors

Section 4. Special Meetings. A special meeting of the Board of Directors may be called
by the Chair of the Board of Directors, by any two directors or by the President of the
Foundation and such person or persons shall fix the place, either within or without the State of
Illinois, and the date and time of the meeting.

Section 5. Notice. Notice of the date, time, and place of any regular or special meeting
of the Board of Directors or of any committee thereof shall be given at least two days previously
thereto by written notice delivered personally, sent by mail, electronic mail, or telegram to each
member of the Board or committee at his or her address as shown by the records of the
Foundation. If mailed, such notice shall be deemed to be delivered when deposited in the
United States mail in a sealed envelope so addressed, with postage thereon prepaid. If notice
be given by telegram, such notice shall be deemed to be delivered when the telegram is
delivered to the telegraph company. Any director may waive notice of any meeting. Attendance
of a director at any meeting shall constitute a waiver of notice of such meeting, except where a
director attends a meeting for the express purpose of objecting to the transaction of any
business because the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need
be specified in the notice or waiver of notice of such meeting, unless specifically required by law
or by these Bylaws.

Section 6. Action Without a Meeting. Any action which lawfully may be taken at a
meeting of the Board of Directors may be taken without a meeting if a consent in writing setting
forth the action so taken shall be signed by all of the directors entitled to vote in respect of the
subject matter thereof.

Section 7. Quorum. Five members of the Board of Directors shall constitute a quorum for
the transaction of business at any meeting, provided that if fewer than five of the directors are
present, a majority of the directors present may adjourn the meeting from time to time without
further notice.

Section 8. Manner of Acting. The act of a majority of the directors present at a meeting
at which a quorum is present shall be the act of the Board of Directors, except where otherwise
provided by law or by these Bylaws.

Section 9. Vacancies. Any vacancy however occurring in the Board of Directors, or any
directorship to be filled by reason of an increase in the number of directors, may be filled at a
regular or special meeting of the Board of Directors. A director elected to fill a vacancy shall be
elected for the unexpired term of his or her predecessor in office.
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Section 10. Committees of the Board of Directors. The committees of the Board of
Directors shall consist of the committees described in Sections 11 through 13 below, and such
other committees as the Board of Directors may establish from time to time by resolution adopted
by a majority of all the directors. Each such committee shall consist of two or more members, and
a majority of the members of each committee shall be directors. The Board of Directors shall elect
all the members of each committee, except for the Nominating Committee as provided, in Section
11. Each committee may exercise the powers of the Board of Directors to the extent permitted by
law and as specified by these Bylaws or the Board of Directors. Unless the Board of Directors by
resolution fixes a different term for committee members, committee members shall serve for one-
year terms, beginning at the annual meeting of the Board and continuing until the next annual
meeting, unless the committee shall be earlier terminated, or unless such member is removed
from such committee by the Board or otherwise ceases to qualify as a member thereof.
Committee members may be re-elected to one or more additional terms, and the Board (or Chair
of the Board as provided in Section 11) may fill vacancies in any committee at any time. A
committee member may resign at any time by giving notice to the Chair of the Board of Directors
or the President of the Foundation. The Chair of the Board of Directors and the President of the
Foundation shall serve ex officio as voting members of each committee. Each committee shall
elect a committee chair from among its members, except as provided in Section 11. Each
committee shall report on its activities to the Board of Directors at each regular Board meeting
and shall otherwise coordinate its meetings to occur around regular Board meetings as
appropriate.

Section 11. Nominating Committee. The Chair of the Board of Directors shall appoint
annually all of the members of the Nominating Committee, shall designate one of such members
as chair of the Committee, and shall fill any vacancies on the Committee. The Nominating
Committee shall present nominations to the Board of Directors, at each annual meeting and at any
other meeting at which a vacancy is to be filled, of candidates for directors and the offices of Chair
of the Board of Directors, Vice Chair, and President. Other officers to be elected by the Board of
Directors shall be nominated by the President. The Nominating Committee shall perform such
other actions as the Board of Directors may assign to the Committee from time to time.

Section 12. Finance & Audit Committee. The Finance & Audit Committee shall oversee the
Foundation’s finances and monitor the Foundation’s financial obligations and, in coordination with
the Investment Committee, shall develop policies and procedures for maintaining appropriate cash
reserves to satisfy the Foundation’s financial obligations and program needs. The Finance & Audit
Committee shall also review and recommend to the Board each year's budget (as well as any
revisions in that budget) and the salaries of the President, Vice President, Secretary, and
Treasurer. The Committee shall also be responsible for recommending to the Board for its
approval an independent certified public accounting firm (“Auditor”) to conduct an audit of the
Foundation each year, and shall also negotiate the Auditor's compensation. The Committee shall
confer with the Auditor from time to time to satisfy Committee members that the financial affairs
of the Foundation are in order, shall review the annual audited financial statements and decide
whether to recommend acceptance of the financial statements to the Board, and shall also
approve any non-audit services performed by the Auditor for the Foundation. The Finance & Audit
Committee shall perform such other actions as the Board of Directors may assign to the
Committee from time to time. The Committee shall meet at least three times a year.

Section 13. Investment Committee. The Investment Committee shall be responsible for
investment and oversight of the Foundation’s investments. In so doing, the Committee shall




Bylaws of the Spencer Foundation 5

recommend investment policies to the Board, establish investment objectives, interpret these for
the Board and staff and monitor their implementation. Subject to compliance with any policies or
conditions imposed by the Board, the Committee may purchase and sell securities and other
property for the Foundation, and shall have responsibility for the selection and removal of the
Foundation’s investment managers and custodians (including the allocation of funds among the
managers), the measurement of each manager's investment performance, the monitoring of each
manager’'s adherence to its stated investment strategies, and the development and
implementation of new investment strategies. The Investment Committee shall perform such
other actions as the Board of Directors may assign to the Committee from time to time. The
Committee shall meet at least three times a year.

Section 14.  Action of Committees of the Board. @ A majority of the members of a
committee shall constitute a quorum, and the act of a majority of committee members present
and voting at a meeting at which a quorum is present shall be the act of the committee. A
committee may act by unanimous consent in writing without a meeting or may participate in and
act at any meeting through the use of a conference telephone or other similar communications
equipment in the manner provided by these Bylaws for written consents and for meetings of the
Board of Directors. No member of a committee of the Board may act by proxy. Subject to these
Bylaws and to action by the Board of Directors, a majority of the members of a committee of the
Board shall determine the time and place of meetings and the notice required for meetings; and
meetings of any such committee may be called by the committee chair or any two members of the
committee, by the Chair of the Board of Directors, or by the President of the Foundation.

Section 15. Advisory Committees. The Board of Directors may create one or more
advisory committees or other advisory bodies and appoint persons to such advisory committees or
bodies. Persons appointed to such advisory committees or bodies need not be directors of the
Foundation. Such advisory committees or bodies may not act on behalf of the Foundation or bind
it to any action but may make recommendations to the Board of Directors or to the officers.

ARTICLE IV
Officers

Section 1. Number. The officers of the Foundation shall be a Chair of the Board, a Vice
Chair of the Board, a President, one or more Vice Presidents (the number thereof, if more than
one, to be determined by the Board of Directors), a Treasurer, a Secretary, and such other
officers as may be elected in accordance with the provisions of this Article. The Board of
Directors may elect such other officers, including one or more Assistant Secretaries and one or
more Assistant Treasurers, as it shall deem desirable, such officers to have the authority and
perform the duties prescribed from time to time by the Board of Directors. Any two or more
offices may be held by the same person, except the offices of President and Secretary.

Section 2. Election and Term of Office. The officers of the Foundation shall be elected for
terms of one year by the Board of Directors at the annual meeting thereof. If the election of
officers shall not be held at such meeting, such election shall be held as soon thereafter as
conveniently possible. Each officer shall hold office until his or her successor shall have been duly
elected and shall have qualified or until he or she shall resign or shall have been removed in the
manner hereinafter provided.
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Section 3. Removal. Any officer may be removed by the Board of Directors, either with or
without cause, whenever in its judgment the best interests of the Foundation shall be served
thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so
removed.

Section 4. Vacancies. A vacancy in any office, however caused, may be filled by the Board
of Directors for the unexpired portion of the term.

Section 5. Chair of the Board. The Chair of the Board shall preside at all meetings of the
Board of Directors, and in general, shall perform such other duties as from time to time may be
assigned by the Board of Directors.

Section 6. Vice Chair of the Board. The Vice Chair of the Board shall, in the absence of the
Chair of the Board, preside at all meetings of the Board of Directors and shall perform such other
duties as from time to time may be assigned by the Board of Directors.

Section_7. President. The President shall be the principal executive officer of the
Foundation and shall in general supervise and control all the business and affairs of the
Foundation, subject to any directions which may be given by the Board of Directors. In the
absence of the Chair of the Board and Vice Chair of the Board, he or she shall preside at all
meetings of the Board of Directors.

Section 8. Vice Presidents. The Vice Presidents, in order of their rank, or if not ranked,
then in order of their seniority, shall in the absence of the President, perform his or her duties.
Any Vice President shall perform such other duties as may from time to time be assigned by the
President or by the Board of Directors.

Section 9. Treasurer. If required by the Board of Directors, the Treasurer shall give a
bond for the faithful discharge of his or her duties, in such sum and with such surety or sureties as
the Board of Directors shall determine. He or she shall (a) have custody of and be responsible for
all funds and securities of the Foundation; receive and give receipts for moneys due and payable
to the Foundation from any source, and deposit all such money in the name of the Foundation, in
such banks, trust companies, or other depositaries as shall be selected in accordance with the
provisions of Article V of these Bylaws; and (b) in general, perform all the duties incident to the
office of Treasurer and such other duties as from time to time may be assigned by the President or
by the Board of Directors.

Section 10. Secretary. The Secretary shall (a) be responsible for keeping the minutes of
all meetings of the Board of Directors and of its committees, and shall promptly transmit copies of
all minutes to all directors; (b) see that all notices are duly given in accordance with the provision
of these Bylaws or as required by law; (c) be custodian of the corporate records and of the seal of
the Foundation and see that the seal of the Foundation is affixed to all documents, the execution
of which on behalf of the Foundation under its seal is duly authorized under the provisions of these
Bylaws; and (d) in general, perform all duties incident to the office of Secretary and such other
duties as may from time to time be assigned by the President or by the Board of Directors.

Section 11. Assistant Treasurers and Assistant Secretaries. The Assistant Treasurers shall,
respectively, if required by the Board of Directors, give bond for the faithful discharge of their
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duties, in such sums and with such sureties as the Board of Directors shall determine. The
Assistant Treasurers and Assistant Secretaries in general shall perform such duties as shall be
assigned to them by the Treasurer or the Secretary, respectively, or by the President or by the
Board of Directors.

ARTICLE V
Contracts, Checks, Deposits, and Funds
Section 1. Contracts. The Board of Directors may authorize any officer or officers, agent

or agents, to enter into any contract or execute and deliver any instrument in the name of and on
behalf of the Foundation; such authority may be general or confined to specific instrum ents.

Section 2. Checks, Drafts, etc. All checks, drafts, or other orders for the payment of
money, notes, or other evidence of indebtedness, issued in the name of the Foundation, shall be
signed by such officer or officers, agent or agents of the Foundation and in such manner as shall
from time to time be determined by resolution of the Board of Directors. In the absence of such
determination by the Board of Directors, such instruments may be signed by the Treasurer or an
Assistant Treasurer and countersigned by one other officer of the Foundation.

Section 3. Deposits. All funds of the Foundation shall be deposited from time to time to
the credit of the Foundation, in such banks, trust companies, or other depositories as the Board of
Directors may select.

Section 4. Gifts. The Board of Directors may accept on behalf of the Foundation any
contribution, gift, bequest, or devise for the general purpose or for any special purpose of the
Foundation.

ARTICLE VI
Records

The Foundation shall keep correct and complete books and records of account and shall
also keep minutes of the proceedings of the Board of Directors and committees thereof. In the
event that the Foundation shall at any time have any member or members, the Foundation shall
keep at its registered office or principal office a record giving the names and addresses of the
members entitled to vote and shall permit any member, or his or her agent or attorney, for any
proper purpose at any reasonable time to inspect all books and records of the Foundation.

ARTICLE VII
Fiscal Year

The fiscal year of the Foundation shall commence on April 1 in each year and end on March
31 of the next succeeding calendar year.




Bylaws of the Spencer Foundation 8
ARTICLE VIIT
Seal

The Board of Directors shall provide a corporate seal which shall be in the form of a circle
and shall have inscribed thereon the name of the Foundation and the words "Corporate Seal,
Ilinois" and shall otherwise be in the form approved by the Board of Directors.

ARTICLE IX
Notices

Whenever any notice is required to be given under the provisions of the General
Not-for-Profit Corporation Act of Illinois or under the provisions of the Articles of Incorporation or
the Bylaws of the Foundation, a waiver thereof in writing signed by the person or persons entitled
to such notice, whether before or after the time stated therein, shall be deemed equivalent to the
giving of such notice.

ARTICLE X
Conflict of Interest

Any conflict of interest on the part of any director or a member of the director’s immediate
family shall be disclosed by the director in writing to the Board of Directors at least annually and
made a matter of record. When any such interest becomes relevant to any subject requiring
action by the Board of Directors or any of its duly constituted committees, the director having a
conflict shall call it to the attention of the Board or committee and the director shall not vote on
the subject in which the director or a member of the director's immediate family has a conflict of
interest, shall not use personal influence, and shall not be counted in determining the quorum for
the meeting for the purpose of voting on the subject. However, any director who is excluded from
voting because of such conflict of interest will briefly state the nature of the conflict and will be
encouraged to answer pertinent questions of other directors when the director's knowledge of the
subject will assist the Board of Directors or any of its committees. The minutes of the meeting
shall reflect that a disclosure was made, that the interested director abstained from voting, and
that the director was not counted in determining the quorum for dealing with the subject on which
the conflict exists.
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ARTICLE XI
Indemnification of Directors, Officers, and Other Employees

The Foundation shall indemnify each director and officer, and each other employee
designated by a resolution adopted by the Board of Directors, against any and all judgments, fines,
penalties, and claims (including settlements and expenses attendant upon each) imposed upon or
asserted against such person by reason of having been such director, officer, or other employee
other than when the determination shall have been made judicially, or in the manner hereinafter
provided, that such person was guilty of gross negligence or willful misconduct. The
indemnification shall be made upon determination by the Board of Directors (or in case any of the
persons involved shall then be a director of the Foundation, by independent counsel to be
appointed by the Board of Directors), that in its opinion such director, officer, or other employee
was not guilty of gross negligence or willful misconduct in the performance of duty, and in the
event of a settlement that such settlement to be made would be in the best interests of the
Foundation. If the determination is to be made by the Board of Directors, it may rely, as to all
questions of law, on the advice of independent counsel. The indemnification shall apply to all
matters whenever arising. The right of indemnification herein provided shall be in addition to any
and all rights to which any director, officer, or other employee might otherwise be entitled and the
provisions hereof shall neither impair nor adversely affect such rights.
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ARTICLE XII

Amendments

These Bylaws may be altered, amended, or repealed and new Bylaws may be adapted by a
majority of the members of the Board of Directors then in office at any regular or special meeting,
provided notice has been given to all directors, in the manner provided herein for notices of
meetings, that amendments to the Bylaws will be considered for adoption at such meeting.

Amended as of 1/27/12

Dates Bylaws Were Adopted and Amended

Adopted

Amended
Amended
Amended
Amended
Amended
Amended
Amended
Amended
Adopted

Amended
Amended
Amended
Amended
Amended
Amended
Amended
Amended
Restated

Amended
Amended
Amended
Amended
Amended
Amended
Amended
Amended
Amended
Amended
Amended
Amended
Amended
Amended

October 24, 1962
September 12, 1967
January 21, 1969
April 16, 1969
June 12, 1970
July 15, 1970
October 21, 1970
January 21, 1971
April 19, 1972
April 23, 1973
July 18, 1974
April 17, 1975
April 21, 1977
October 19, 1978
April 15, 1982
July 21, 1983

July 19, 1984
April 18, 1985
April 18, 1985
October 17, 1985
June 19, 1986
February 19, 1987
February 18, 1988
June 16, 1988
October 20, 1988
February 16, 1989
October 19, 1989
January 24, 1991
October 17, 1991
April 22, 1999
January 25, 2001
October 28, 2004
January 27, 2012




