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.~990-PF

Department of the Treasury
intemal Revenue Service

OMB No 1545-0052

2011

Return of Private Foundation
or Section 4947(a)(1) Nonexempt Charitable Trust

Treated as a Private Foundation
Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements

For calendar year 2011 or tax year beginning 06/01, 2011, and ending 05/31, 2012
Name of foundation A Employer identification number
ROBERT R. SPRAGUE FOUNDATION 95-7052355
Number and street (or P O box number f mail 1s not delivered to street address) Room/suite | B Telephone number (see instructions)

C/0 GIBSON,DUNN & CRUTCHER, ATTN: WILLIAM (310) 552-8557
STINEHART, JR., 2029 CENTURY PARK EAST 4000

City or town, state, and ZIP code

LOS ANGELES, CA 900

i exemption application i1s
pending, check here

G Check all that apply

67
Initial return || Imitial return of a former public charnity
Final return Amended return

Address change Name change

D 1 Foreign organizations, check here

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

H _Check type of organization

Section 4947(a)(1) nonexempt chantable trust

X | Section 501(c)(3) exempt private foundation
Other taxable private foundation

It private foundation status was terminated
under section 507(b)(1)(A). check here . >

I Farr market value of all asse
of year (from Part I, col (c),

J Accounting method'L)EJ Cash ‘_J Accrual
Other (specify)

ts at end
hne

If the foundation 1s in a 60-month termination
under section 507(b)(1)(B). check here . P> D

SCANNED AUG 27 2012

16) » § 11,190, 601. (Part I, column (d) must be on cash basis.)
Analysis of Revenue and Expenses (The (d) Disbursements
total of amounts i columns (b), (c), and (d) (a) Revenue and (b) Net investment {c) Adjusted net for charitable
may not necessariy equal the amounts in ikt income income purposes
column (a) (see instructions) ) {cash basis only)
1 Contributions, gifts, grants, etc , received (attach schedule) .
2 Cneok || fhe fgundaton s ot requred fo
3 Interest on savngs and temporary cash investments 10 10. ATCH 1
4 Dividends and interest from securities | 264,880 245,981. ATCH 2
5a Grossrents . ., ... ... .........
b Net rental income or (loss)
@| 6a Netgamn or (loss) from sale of assets not on ne 10 2,967,
2| b Gross sales pnce for all 3,112.
@ assets on line 6a
; 7 Capital gain net income (from Part IV, ine 2) . 2,967.
&« 8 Net short-term capitalgan ., .. ... ...
9 Income modifications - -+ ¢ - s v o0 . o
10 a Gross sales less retums
and allowances - - « +« «
b Less Costof goods sold
¢ Gross profit or (loss) (attach schedule) = |
11 Other income (attach schedule) , ., . ., . -59. -59. ATCH 3
12 _ Total. Add hines 1 through 11 . . . . . . . . 267,798. 248,899.
13 Compensation of officers, directors, trustees, etc | | 9
® 14 Olhier employee salaries andwages . . ., . .
2115 Pension pl
§, 16a Legal f=esr?tgch/échedule .
X1 b Acdounting fees (attachschedule)A é,? o 4,500. 2,250. 2,250.
4 c Otrgneprofeﬁébsal?eeg(aascll?schedu?e),*_ . 62,972, 31, 486. 31,486.
.‘E 17 Interest. . . . .. ........ l .- -
#l18 Taxes(ana@ l_aiﬁ ns‘ “Tf ] 9,889. 2,901. 10.
E 19 Deprecna hedu!e) nd depletion .
'<° 20 Occupancy . . . . . .. i v it e
-g 21 Travel, conferences, and meetings , ., . . . .
®© |22 Pnnting and publicatons , . ., . ... ..
_g’ 23 Other expenses (attach schedule) P.‘PI:C.H. 7 . 8,273. 4,099. 4,174.
E 24 Total operating and administrative expenses.
&|  Addines13through23 . ......... 85,634. 40, 736. 37,920.
° 25 Contributions, gifts, grantspad . . . ... . 66,800. 66,800.
_ 126  Totat expenses and disbursements Add lines 24 and 25 152,434. 40,736. 0 104,720.
27 Subtract line 26 from line 12
a E of over exp and disbur 115! 364.
b Net investment income (if negative, enter -0 ) 208,163.
¢ Adjusted net income (if negative, enter -0-). .
For Paperwork Reduction Act Notice, see instructions. *ATCH 5 usa ** ATCH 6 Form 990-PF (2011)

1E 1410 1 000

5984-11



Form 990-PF (2011)

ROBERT R. SPRAGUE FOU'NDAT'ION

95-7052355  page 2

Attached schedules and amounts tn the

Part il Balance Sheets description column should be for end-of-year

amounts only (See instructions )

Beginning of year

End of year

(a) Book Value

{b) Book Value

(c) Fair Market Value

1 Cash-non-interest-bearing , . . . ... ... .. ......
2  Savings and temporary cash investments . . . . . . .. ... 666,198. 775,324. 775,324,
3  Accounts receivable » _
Less allowance for doubtful accounts » __
4 Pledges recewvable »_ _ _________ ______
Less allowance for doubtful accounts p» _ _ _
5 Granitsreceivable , |, ., ... ... ...........
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , . . .
7  Other notes and loans recevable (attach schedule) » _ _ _ _ _
Less allowance for doubtful accounts » _ _ ___ ________
w| 8 Inventoresforsaleoruse . . . .. .. ... .....
§ 9 Prepaid expenses and deferredcharges , , . . . ... .. ..
2 10 a Investments - U S and state government abligations (attach schedule)_*_* 1 /1 19 $124. 1,112,659. 1,157 4 046.
b Investments - corporate stock (attach schedule) , | . . ., . . 6,256,515. 6,256,371. 7,827,180.
¢ Investments - corporate bonds (attach schedule), ., , . . . . .
11 Investments - land, buildings, 'S
and equipment basts 0 ¥ _ o o e e
Less accumulated depreciation P
(attach schedule) @~ & 0w
12 Investments - morigageloans . . . . . . . . ... ... ..
13 Investments - other (attach schedule) . . _ . . ATCH 9 1,436,485. 1,449,332, 1,431,051.
14 Land, buildings, and >
equipment basis 000 ¥ e e __
Less accumulated depreciation »
(attach schedule) % —— o
15 Other assets (describe »__ )
16 Total assets (to be completed by all filers - see the
instructions Also,seepage1,iteml) ., . . . .. ... .... 9,478,322. 9,593, 686. 11,190,601.
17  Accounts payable and accruedexpenses | . . . . . .
18 Grantspayable . . . ... ... .. ............
2119 Deferredrevenue . . . . ... ...............
§ 20  Loans from officers, directors, trustees, and other disqualfied persons
fz 21 Mortgages and other notes payable (attach schedule) . , _ | .
=122 Other liabilities (descrbe » ____ )
23 Total liabilities (add Ines 17 through22) , . . . . ... ... 0
Foundations that follow SFAS 117, check here »| |
and complete lines 24 through 26 and lines 30 and 31.
g 24 Unrestricted . . . . . . .. .. i ittt e
8l25 Temporariyrestncted |, . .. ... ... ... ... ..
@[26 Permanentlyresticted . . . .. ... . ...........
B Foundations that do not follow SFAS 117,
e check here and complete lines 27 through 31. »
8|27 Capital stock, trust principal, or currentfunds | |, | . . . . . 9,335,692. 9,478,322,
828 Paid-in or capital surplus, or land, bldg , and equipmentfund | |, , | .
§ 29  Retained eamings, accumulated income, endowment, or other funds , . 142,630. 115,364.
f 30 Total net assets or fund balances (see instructions) . _ . . . . 9,478,322, 9,593, 686.
§ 31 Total liabilies and net assets/fund balances (see
INSHUCHONS) o 4 v v v v vt e e et e e e e e . 9,478,322. 9,593, 686.

Analysis of Changes in Net Assets or Fund Balances

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

end-of-year figure reported on prior year'sreturn) ., 1 9,478,322.
2 Enter amount from Part " Iine 278 ...................................... 2 115’ 364 °
3 Other increases not included in line 2 (temze)p_ 3
4 Add llneS1’2' and3 ............................................. 4 9’593’686'
5 Decreases notinciuded in iine 2 (temeze)p 5
6 Total net assets or fund balances at end of year (ine 4 minus line 5) - Part Il, column (b), lne 30 . . . . . 6 9,593, 686.

**ATCH 8 Form 990-PF (2011)
JSA
1E1420 1 000

5984-11




ROBERT R. SPRAGUE FOUNDATION

Y

. ' ) 95-7052355
Form 990-PF (2011) Page 3
LA\ Capital Gains and Losses for Tax on Investment Income
{b) How (c) Date
(a) List and describe the kind(s) of property sold {e g , real estate, acquured acquired ((d) D%te sold
2-story brick warehouse, or common stock, 200 shs MLC Co) pAurchase | (mo, day, yr) | (MO day, yr)

1a SEE PART IV SCHEDULE
b
C
d
e
(e) Gross sales price ® De(%rreac;fx:bla;)lowed (g:)IS: se}xz;ﬁtsle;fb::;: (e‘)"éfi' l(rf‘)or:u(rlsjiszg)
a
b
[+
d
[:]

Complete only for assets

showing gain in column (h} and owned by the foundation on 12/31/69

(i) F MV as of 12/31/69

() Adjusted basis
as of 12/31/69

{k) Excess of col (1)
over col (3), If any

(I) Gains (Col (h) gain minus
col (k), but not less than -0-) or
Losses (from col (h))

® Q10 O

2 Capital gain net income or

(net capial loss)

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

}

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)

If gain, also enter in Part |, ine 8, column (c) (see instructions)

Part |, line 8

If (loss), enter -0- ln}

2,967.

3

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

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

If section 4940(d)(2) applies,

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?

leave this part blank

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

DYesNo

1 _Enter the appropriate amount in each column for each year, see the instructions before making any entries
(a) b) () (d)
Camndar?::ﬁg?gfgﬁ;sgmmng n) Adjusted qualifying distnbutions Net value of nonchantable-use assets {col ?é?tg&lgé%nbr?g& )
2010 90,495, 10,357,437. 0.008737
2009 1,166,180. 9,547,960. 0.122139
2008 1,174,481. 9,967,238. 0.117834
2007 516,834. 11,937,093. 0.043296
2006 351,828. 11,409,990. 0.030835
2 Totalofline 1, column(d) . . .. .. ..., ... .. 2 0.322841
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 iflessthan Syears . . . . . . . . ... 3 0.064568
4 Enter the net value of noncharitable-use assets for 2011 from Part X, ne5 4 11,017,058.
5 Multiplylnedbyline3 L 5 711,349,
6 Enter 1% of net nvestment income (1% of Part ,ine27b) . . . . . . . . . ... .. ... 6 2,082.
7 Add hnessands .......................................... 7 713'431.
8 Enter qualfying distributions from Part XIl, ine 4 . ... ... ... ... ... 8 104,720.

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

Part VI instructions.

JSA
1E1430 1 000

Form 990-PF (2011)

5984-11



Form 99045}:(2011)' ROBERT R. SPRAGUE FOUNDATION 95-7052355

1a

b

D bW N

a o o e

7
8
9

10
11

1a

b

4a

10

lPage 4

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

Exempt operating foundations descnbed in section 4940(d)(2), check here > and enter "N/A" on line 1

Date of ruling or determination letter _ _ _ _ _ _ _ _ _ _ _ _ __ _ (attach copy of letter if necessary - see instructions)
Domestic foundations that meet the section 4940(e) requirements in Part V, check 1

4,163.

here > [__] and enter 1% of Partl,ine 270 . . ...
All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |, ine 12, col. (b)

Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) , . .

Add lines 1 and 2

4,163.

Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) | | |

(500 P [ | N

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

4,163,

Credits/Payments
2011 estimated tax payments and 2010 overpayment credited to 2011 | | | 6a 4,320.
Exempt foreign organizations - tax withheld at source 6b

Tax paid with apphcation for extension of time to file (Form 8868) 6c

Backup withholding erroneously withheld 6d

Total credits and payments AddlinesBathrough6d . . . . . . . . . . . . o i v i it et t e e 7

4,320.

Enter any penalty for underpayment of estimated tax Check here l:' iIf Form 2220 s attached

Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed 9

Overpayment. if ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid _, , , , . . . ...

157.

>
> 10
| 2

Enter the amount of line 10 to be Credited to 2012 estimated tax p 157. Refunded 11

Statements Regarding Activities

During the tax year, did the foundation attempt to influence any national, state, or local legistation or did 1t participate
or intervene in any political campaign? | | . . L L L L L L L L i e e e e e e e e e e e e e e e e
Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19 of the
Instructions for definition)? | L L L L e e e e e e e e e e e e e e e
If the answer 1s "Yes" to 1a or 1b, attach a detaled description of the activiies and copies of any materials published or
distributed by the foundation in connection with the activities

Did the foundation file Form 1120-POL for this year? | | . . . . . . . . e e s e e e
Enter the amount (if any) of tax on political expenditures (section 4855) imposed during the year

(1) On the foundation P $ (2) On foundation managers P> $

Enter the rembursement (f any) pad by the foundation dunng the year for pohtical expenditure tax mposed
on foundation managers P $
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

Has the foundatron made any changes, not previously reported to the IRS, in its governing instrument, articles of
incorporation, or bylaws, or other simiar instruments? if “Yes," attach a conformed copy of the changes
Did the foundation have unrelated business gross income of $1,000 or more during the year?
If "Yes," has it filed a tax return on Form 990-T for this year?
Was there a liquidation, termination, dissolution, or substantial contraction during the year?
if "Yes," attach the statement required by General Instruction T

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 dwections that
conflict with the state law remain in the governing Instrument? . . . . . . . . L L s s e e e e e e e e e e e e e
Did the foundation have at least $5,000 in assets at any time during the year? If "Yes,” complete Part li, col (c), and Part XV

Enter the states to which the foundation reports or with which 1t 1s registered (see instructions) »
CA,

¥ the answer 15 "Yes" to hne 7, has the foundation furmshed 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 ., . . . . . . . . v v v o & v v+«
Is the foundation claming status as a private operating foundation within the meaning of section 4942())(3) or
4942(j)(5) for calendar year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If "Yes," complete
Part XIv

Did any persons become substantial contributors during the tax year? If "Yes,” attach a schedule listing therr names
and addresses

Yes | No

1a

1b

1c

>

4a

4b

2]
e PP ¢ ¢

8b

X

10

X

JSA

Form 990-PF (2011)

1£1440 1 000

5984-11
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Form 990-PF (2011) ROBERT R. SPRAGUE FOUNDATION 95-7052355 " page 5
CUA'IT.Y Statements Regarding Activities (continued)

11 At any tme during the vyear, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see INStructions) . . . . . . . v v v o e e 11 X
12 Did 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) , . . . . . . . . . . . e e e e e 12 X
13 Did the foundation comply with the pubiic inspection requirements for its annual returns and exemption applicaton? , , . . . 13 X
Website address »__ _ _ _ I‘]_/;A ____________________________________________________________________
14 Thebooksaremncareof p WILLIAM STINEHART, JR. =~ Telephoneno B ___ _ _ 310-552-8557
Locatedat B-SAME AS MAILING ADDRESS ZP+aw__
15 Section 4347(a)(1) nonexempt charitable trusts filing Form 990-PF in heu of Form 1041-Checkhere . . . « « « v v v v v v 0 v v o v s P_D_
and enter the amount of tax-exempt interest received or accrued duringthevyear, . . . . . . . . . . v v v v . .. » i 15 |
16 At any time during calendar year 2011, did the foundation have an interest in or a signature or other authorty Yes | No

16 X

over a bank, securities, or other financial accountin aforeign country? . . . . . . . L . . s e e e e e e
See the instructions for exceptions and filing requirements for Form TD F 90-22 1 If "Yes," enter the name of
the foreign country b
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? | _ , ., . . . . D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept 1t from) a
disqualified person? . | . . L. L L L L 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 to, or pay or remburse the expenses of, a disqualified 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)? . . . . . . . . . . . . e e e ':] 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 terminatingwithin90days), . . ., .. ... . . .. .. |:| Yes No
b If any answer 1s "Yes” to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations

section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . . . . . . . .. .. .0 1b X
Organizations relying on a current notice regarding disaster assistance checkhere , , . . . ... .. .. .. > l_—_]
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 201172 | . . . . . . . v v 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(j)(5))
a At the end of tax year 2011, did the foundation have any undistributed income (lines 6d and
6e, Part XIll) for tax year(s) beginning before 20112, . . . . . . . . . e e e e e e e e |:] Yes No
If "Yes," isttheyears » __ _ ____ N el ___ e ___
b Are there any years histed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistnbuted income? (If applying section 4942(a)(2) to
all years listed, answer "No”" and attach statement -see INStructions ) . . . . . . . . v v 0 e e e e e e 2b X
c If the provisions of section 4942(a)(2) are being applied to any of the years histed in 2a, hist the years here
»_ e e __ .
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atanytmedunngtheyear? . . . . . . . L L e e e e e e e D Yes No
b If "Yes," did 1t have excess business hoidings in 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 period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings In 20711 ) | . | . . . . . .. i i i e e e e e e e ab | N A
4a Dud the foundation invest during the year any amount in a manner that would jeopardize its charitabie purposes? ., , . . . .. . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
chantable purpose that had not been removed from jeopardy before the first day of the tax vear beginning wn 20112 . . | 4b X
Form 990-PF (2011)
JSA

1E1450 1 000
5984-11



Form 990-PF (2011)

ROBERT R. SPRAGUE FOUNDATIéN

95-7052355

Part Vil-B

Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur any amou

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

nt to

No

(2) influence the outcome of any specific public election (see section 4955), or to carry on,

directly or indirectly, any voter registration drive?

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

(4) Provide a grant to an organization other than a

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

(5) Provide for any purpose other than religious, ch

purposes, or for the prevention of cruelty to children or animals?

No

...................... Yes
............ Yes No
charitable, etc, organization described in
.............. Yes No
antable, scientific, hiterary, or educational
................. ves [X]no

b If any answer i1s "Yes" to 5a(1)-(5), did any of the transactons fail to gualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? . ., . , ., . . . ... ... 5b f\” Ib(
Organizations relying on a current notice regarding disaster assistance checkhere , , ., . . . . .. . .. . .. » D
c If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for thegrant? _ . . . . . . ... ... ... ... D Yes No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receve any funds, directly or indirectly, to pay premiums
onapersonal benefitcontract?, | | L e e No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? , . . . . . . .. .. . 6b X
If "Yes" to 6b, fite Form 8870
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? _ | D Yes No
p If "Yes,” did the foundation receive any proceeds or have any net income attributable to the transaction? , , ., . . . ... ... 7b X
Informat|on About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).
(b) Title, and average Compensation (d) Contributions to Expense account,
o) Name and ares aoospeasel | Wnolpiienty | elmimdies | ChnEaioenes
ATTACHMENT 10 0 a 0

Compensation of five highest-paid employees
"NONE."

(other than those included on line 1 - see instructions).

If none, enter

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

(d) Contributions to
employee benefit
plans and deferred
compensation

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

(c) Compensation

(e) Expense account,
other allowances

JSA
1E1460 1 000

5984-11

Form 990-PF (2011)
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Form 990-PF (2011)

- : ROBERT R. SPRAGUE FOUNDAPION 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 instructions). if none, enter "NONE."

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

(c) Compensation

Total number of others receiving over $50,000 for professionalservices . . . . . . . . . . .. .. oo .. »

RPN Summary of Direct Charitable Activities

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

Expenses

1 NOT APPLICABLE

Part IX-B Summary of Program-Related Investments (see instructions)

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

Amount

1 NOT APPLICABLE

3 NONE
Total. Add iInes 1 through 3 . . . . L . . L L it it e e e e e e e e e e e e e e e e e e e e e e e s s »
Form 990-PF (2011)
JSA

1E1465 1 000

5984-11




; : ROBERT R. SPRAGUE FOUNDATION

Form 990-PF (2011)
Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

95-7052355
Page 8

see instructions.)

1 Far market value of assets not used (or held for use) directly In carrying out charitable, etc,
purposes
a Average monthly farr market value of securties 1a 10,464,603.
b Average of monthly cashbalances . ... ... . 1b 720,227.
¢ Far market value of all other assets (see nstructonsy) 1c
d Total (add lines 1a, b, and ) | ... ... 1d 11,184, 830.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanaton) .. ... .. ie |
2 Acquisition indebtedness applicable to ine 1assets 2
3 SUbtraCt hne 2from llne 1d ----------------------------------------- 3 11’184’ 830.
4 Cash deemed held for charitable activittes Enter 1 1/2% of line 3 (for greater amount, see
Instructions) L4 167,772,
5 Net value of noncharitable-use assets. Subtract line 4 from ine 3 Enter here and on Part \'/,.Ilr.le'4' | 5 11,017,058.
6 Minimum investment return. Enter 5% ofine5 . . . ... L 6 550,853.
Distributable Amount (see instructions) (Section 4942(;)(3) and (}){5) private operating
foundations and certain foreign organizations check here p D and do not complete this part )
1 Mimmum mvestmentreturnfrom Part X, In@ 6. . . . . . . . vt it v v e e e e e 1 550,853.
2a Taxon investment income for 2011 from Part VI, lne5 2a 4,163.
b Income tax for 2011 (This does not include the taxfrom Part VI) | 2b
c Add Ilnes 2a and 2b ............................................. 2c 4 ! 163 d
3 Distributable amount before adjustments Subtract ne 2¢c fromlnet  _ . . . . . . ... ... .. 3 546, 630.
4 Recoveries of amounts treated as qualfying distributons ... 4
5 Add 'lneS3and4 .............................................. 5 546,690'
6 Deduction from distributable amount (see instructons) 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIli,
1L T T T T T T T T T T T A 7 546,690.
m Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes
a Expenses, contributions, gifts, etc - total from Part |, coumn (d),ine 26 . 1a 104,720.
b Program-related investments - total from Partix-8 .~~~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUIPOSES | e 2
3 Amounts set aside for specific chartable projects that satisfy the
a Sutability test (prior IRS approvalrequired) 3a
b Cash distribution test (attach the required schedule) . ... 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on PartV, iine 8, and Part Xill, ine 4 4 104,720.
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 instructions) . . . . . . . . . . . .. . o 5 0
6  Adjusted qualifying distributions. Subtract ine 5 from ne 4 . 6 104,720.
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.
Form 990-PF (2011)
JSA

1E1470 1 000

5984-11




ROBERT R. SPRAGUE FOUNDATION

95-7052355

Form 990-PF (2011) Page 9
CELR @Ml Undistributed Income (see instructions)
(a) {b) (c) (d)
1 Distributable amount for 2011 from Part XI, Corpus Years prior to 2010 2010 2011
line 7 546,690.
2 Undistnbuted income, i any, as of the end of 2011
a Enter amount for 2010only _ , , . . . .. ..
b Total for proryears 20_09 20 08 2007
3 Excess distrnibutions carryover, iIf any, to 2011
a From2006 , , . .
b From 2007 , . ..
¢ From2008 , ...
d From2009 . . . .. 400,277.
e From2010 , . . ...
f Total of ines 3athroughe , ., . .. .. ... 400,277.
4 Quahfying distributions for 2011 from Part XIl,
line4 » $ 104,720.
a Appled to 2010, but not more than line 2a | |
b Applied to undistributed income of prior years
(Election required - see instructions), . . . . . .
¢ Treated as distributions out of corpus (Election
required - see instructions) , ., . ... .. ...
d Applied to 2011 distnbutable amount | | | | 104,720.
Remaining amount distributed out of corpus
§ Excess distributions carryover applied to 2011 400,277. 400,277.
(if an amount appears in column (d), the same B
amount must be shown in column (a) )
6 Enter the net total of each column as
indicated below: )
a Corpus Add lines 3f, 4¢, and 4e Subfract line 5
b Prior years' undistributed income Subtract
line 4b fromhne2b . . . ... ...
¢ 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 6c from Iline 6b Taxable
amount - see instructions _ .. ... ..
e Undistributed income for 2010 Subtract iine
4a from Ilne 2a Taxable amount - see
instructions . . . ... .. L0 oL
f Undistributed income for 2011 Subtract hnes
4d and 5 from line 1 This amount must be
distnbuted n2012 ., . . ., ... .. ... 41,693,
7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions) .
8 Excess distributions carryover from 2006 not
applied on line 5 or ine 7 (see instructions) | |
9 Excess distributions carryover to 2012.
Subtractines 7 and 8 fromline6a , , . ., . . .
10 Analysis of ine 8
a Excess from 2007 , | .
b Excess from 2008 , |, .
¢ Excess from 2008 | | .,
d Excess from 2010 , | .
e Excess from2011 . . .
Form 990-PF (2011)
JSA

1E1480 1 000

5984-11



Form 990-PF (2011) ° ROBERT R. SPRAGUE FOUNDATION 95-7052355  page 10

ta

2a

Private Operating Foundations (see instructions and Part VIiI-A, question 9) NOT APPLICABLE
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 theruling . ., . . . . >
Check box to indicate whether the foundation i1s a private operating foundation described in section ij 4942(jX3) or rJ 4942())(5)
Enter the lesser of the ad- Tax year Prior 3 years (e) Total
Justed net income from Part (a) 2011 (b) 2010 {c) 2009 (d) 2008

I or the minimum investment
retumn from Part X for each
year listed

Qualifying distnibutions from Part
XIt, line 4 for each year listed
Amounts included in line 2¢ not
used directly for active conduct
of exempt activities . . . . .
Qualfying distibutons  made
directly for active conduct of
exempt activities Subftract line
2d fromine2c _ |, , . .
Complete 3a, b, or c for the
alternative test refied upon
“Assets” alternative test - enter

(1) value of all assets .
(2) Vaiue of assets qualifying

under section

4942()3BYY. . . . .
“Endowment” alternative test-
enter 2/3 of minimum nvest-
ment return shown in Part X,
hine 6 for each year listed

"Support" alternative test - enter

{1) Total support other than
gross Investment tncome
{interest, dmdends, rents,
payments on secunties
toans (sectton 512(a)(5)).
or royaltes) =, | .

(2) Support from genera!
pubtic and 5 or more
exempt organizations as
provided In section 4942
oX3XBYMYy . ... .

(3) Largest amount of sup-
port from an exempt
organization

(4) Gross mvestment ncome ,

Supplementary 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 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
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
N/A
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check herebD if the foundation only makes contributions to preselected charitable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see instructions) to individuals or organizations under
other conditions, complete items 2a, b, ¢, and d.
a The name, address, and telephone number of the person to whom applications should be addressed
N/A
b The form in which applications should be submitted and information and matenals they should include.
N/A
¢ Any submission deadlnes-
N/A
d Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other

factors
N/A

JSA
1E1480 1 000

Form 990-PF (2011)
5984-11



ROBERT R. SPRAGUE FOiJNDATION

. 95-7052355
Form 990-PF (2011) Page 1.1
F1s@ A Supplementary Information (continued)
3 _Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient Khow. :r?; I?elaa'}:::r:\dslr\:uguzg" Fg{g{g:'g‘ Purpose of grant or Amount
Name and address (home or business) e oo’ | recipient contribution
a Paid during the year
ATTACHMENT 11
L | I PP > 3a 66,800.
b Approved for future payment
K] ¢ | I S S S » 3b

JSA
1E1491 1 000

Form 990-PF (2011)



ROBERT R. SPRAGUE FOUNDATION 95-7052355

Form 990-PF (2011) Page 12
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
Related or exempt
{a) {b) { (d) function tncome
1 Program service revenue Business code Amount Exclusion code Amount (See instructions )
a
b
c
d
e
f

g Fees and contracts from government agencies

2 Membership dues and assessments | | | | |

3 Interest on savings and temporary cash investments 14 10.
4 Dividends and interest from secuntes | | | | 14 264,880.
5

Net rental income or (loss) from real estate

6 Net rental iIncome or (loss) from personal property
7 Other investmentincome _ , , . .. .. ..
8 Gain or (loss) from sales of assets other than inventory 18 2,967.
9 Net income or (loss) from special events |, | ,
10 Gross profit or (loss) from sales of inventory. .
11 Other revenue a
b ATTACHMENT 12 I8 -59.
c
d
e
12 Subtotal Add columns (b), (d), and {e) . . . . 267,798.
13 Total. Add line 12, columns (b), (6),aNA (€). . . . . . . . v o v vttt e e 13 267,798.

(See worksheet in ine 13 instructions to verify calculations )

EELBAYB:] Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is reported in column (e) of Part XVi-A contributed importantly to the
v accomplishment of the foundation’s exempt purposes (other than by providing funds for such purposes) (See instructions )
JSA Form 990-PF (2011)
1E1492 1 000



Form 990+PF (2011) ROBERT R. SPRAGUE FOUNDATION 95-7052355  page 13

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 Yes | No

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

a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash . 1a(1) X
(2) Otherassets . . . . . . ... ...ttt ettt e e e 1a(2) X

b Other transactions
(1) Sales of assets to a noncharitable exempt organization _ . . . . . . ... . L. 1b{1) X
(2) Purchases of assets from a noncharitable exempt organizaton ., . . . . .. ... .. ... ... . ... .... 1b(2) X
(3) Rental of facilities, equipment, orotherassets . . . . . . . . . . . . .., 1b(3) X
(4) Rembursement arrangements . | . . . L L L L L L e e e e e e e 1b(4 X
(5) Loans Orloan guarantees . . . . . . . . ... ... e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations . , , . . . . .. ... ... ' uu.u.. 1b(6) X

¢ Sharing of facilities, equipment, mailing lists, other assets, or pad employees , . . . . . ... . .. .. .. ... 1c X
d If the answer to any of the above I1s "Yes," complete the following schedule Column (b} should always show the fairr market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than fair market
value in any transaction or sharing arrangement, show 1n column (d) the value of the goods, other assets, or services recewved

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

N/A N/A

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

described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 _ , . . . .. ... ... D Yes No
b If "Yes," complete the following schedule
(a) Name of organization (b) Type of organization (c) Description of relationship

Under penalties of perury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and belief, it 15 true,
correct and complete Declaration of preparer {other than taxpayer) 1s based on all information of which preparer has any knowledge

Sign / X
nere | B Ziies, lthir ¥ |/ Y/f//z Y i Moy e IS s e e
Signature of officer or trustee Date Title (see instructions)? Yes No|
R Prmt/Type preparer's Prepar: Date Check if PTIN
Paid KurT Zi ;]Q V‘/wu/\ 77%%—\ %/‘ﬂ’t self-emlﬁ',lfed P01257920
Preparer = ame » J. ARTHUR GREENFIELD & €O. 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

Form 990-PF (2011)

JSA

1E1493 2 000
5984-11



ROBERT R.

SPRAGUE FOUNDATION

FORM 990-PF - PART IV

95-7052355 '

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\'IDIENT INCOME

TOTAL GAIN (LOSS)

2,967.

Date Date sold
Kind of Property Description Eg acquired
Gross sale Depreciation Cost or FMV Adj basis Excess of Gan
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 TRUST - 0.30 SHS CITIGROUP INC [P 11/19/1998{ 11/17/2011
PROPERTY TYPE: SECURITIES
8. 145. -137.
WHITTIER TRUST - CAPITAL GAIN DIVIDENDS P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
2,233. 2,233.
SECURITY LITIGATION PROCEEDS P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
177. 177.
WHITTIER INT'L FUND A K-1 (88-0382438) P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
-247. -247.
WHITTIER INT'L FUND A K-1 (88-0382438) P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
330. 330.
BASIS ADJUSTMENT P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
611. 611.
3.1

JSA
1E1730 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, 2012

Review of Assets

THE WHITTIER TRUST COMPANY

FEIN : 45- 7052355

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
321,518 50 BLACKROCK TREAS INC 321,518.50 321,518 50 0 0.00
453,805 99 BLACKROCK TREAS 453,805.99 453,805.99 0 0.00
TOTAL MISC CASH EQUIV-TAXABLE 775,324.49 775,324.49 0 0.00
TOTAL CASH EQUIVALENTS 775,324.49 775,324.49 0 0.00
FIXED INCOME SECURITIES
U.S. GOVT AGENCY OBLIGATIONS
200,000 FEDERAL HOME LOAN BANKS 100.529 201,585 59 201,058.00 4,000 199
DEB 2 000% 9/14/12
200,000 FEDERAL HOME LOAN BANKS 100.851 201,098 45 201,702.00 1,700 0.84
DEB 0 850%12/30/13
200,000 FEDERAL HOME LOAN BANKS 101.662 202,483.36 203,324.00 2,800 1.38
DEB 1.400% 9/29/14
TOTAL U.S. GOVT AGENCY OBLIGATIONS 605,167.40 606,084.00 8,500 1.40
MUNICIPAL BONDS&NOTES TAXABLE
100,000 HAMPTON ROADS SANTN DIST VA 113.221 101,981 59 113,221.00 4,505, 3.98
4.505% DUE 11/1/17
100,000 KENTUCKY ST PPTY & BLDGS 108 817 104,233 46 108,817 00 5,020 4.61
5.02% DUE 10/01/2014
100,000 MILWAUKEE CNTY WIS BUILD 111.746 100,715.45 111,746 00 3,875 347
3.875% DUE 8/1/16
100,000 NEW YORK NY CITY TRAN FIN 114,120 100,561.70 114,120 00 4,366 3.83
4.366% DUE 8/1/17
100,000 SOUTH CORRECTIONAL ENTITY 103.058 100,000.00 103,058 00 3,251 3.15
3.251% DUE 1/1/14
TOTAL MUNICIPAL BONDS&NOTES TAXABLE 507.492.20 -550,962.00 _ 21,017 3.81

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 I1s a service mark of MSCI and S&P and i1s used subject to license

SCHEDWE R-| |




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, 2012

Review of Assets

THE WHITTIER TRUST COMPANY

EEIN : 95-7052355

Shares or Unit Investment Total AnnE:ati Current
Par Value Market Cost Basis Market Value Income Yield
FIXED INCOME TAXABLE - BOoNP & EQUTY FUNDS
3,000 ISHARES LEHMAN AGGREGATE 111 560 320,489.00 334,680.00 8,850 2.64
BONDS
1,000 ISHARES INVEST GRADE 116 970 103,480 00 116,970.00 4,860 415
CORP BONDS
1,000 ISHARES TR HIGH YLD CORP 87 770 81,110 00 87,770.00 6,507 741
1,000 ISHARES GLOBAL INTERMEDIATE 109.100 101,953 00 109,100 00 3,806 349
CREDIT INDEX
4,500 ETF HIGH YIELD BONDS 38.110 170,510.00 171,495 00 12,983 7.57
TOTAL FIXED INCOME TAXABLE - Benp £ EOMITY puniX 777,542.00 820,015.00 37,006 4.51
ALTERNATIVES
ALTERNATIVE-PUBLIC
1,000 DJ AIG COMM IDX 38.020 39,930 00 38,020.00 0 0.00
TOTAL ALTERNATIVES 39,930.00 38,020.00 0 0.00
EQUITIES
US LARGE CAP EQUITIES
425 TE CONNECTIVITY LTD REG SHS 31.420 20,483.61 13,353.50 357 2.67
425 TYCO INTERNATIONAL LTD SHS 53.160 27,616.50 22,593.00 425 1.88
1,500 AT&TINC 34.170 47,865 00 51,255.00 2,640 5.15
1,500 ALCOA INC 8.550 57,139 20 12,825.00 180 140
1,500 ALTRIA GROUP INC 32.190 30,057 75 48,285.00 2,460 509
2,000 AMERICAN EXPRESS CO 55.830 107,720 00 111,660.00 1,600 143
1,500 AMGEN INC 69.520 48,627 83 104,280.00 2,160 2,07
2,000 ANADARKO PETE CORP 61 000 39,007 50 122,000.00 720 0.59
2,000 BANK OF AMERICA CORPORATION 7.350 81,300.00 14,700.00 80 0.54
1,600 BOEING CO 69.610 85,020 00 104,415.00 2,640 2.53

The Global Industry Classfficatton Standard (GICS) was developed by and s the exclustve property of Morgan Stanley Capital

International Inc and Standard & Poor's GICS is a service mark of MSC| and S&P and is used subject to license

LCHEDULE B-L.2



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, 2012

THE WHITTIER TRUST COMPANY

Review of Assefts EEIN : 45- ToS23ss

Shares or Unit Investment Total AnnE:ati Current
Par Value Market Cost Basis Market Value Income Yield
1,000 BRISTOL MYERS SQUIBB CO 33 340 25,210.00 33,340.00 1,360 4.08
1,500 CATERPILLAR INC DEL 87.620 112,264 00 131,430.00 2,760 210
2,000 CHEVRON CORP 98.310 109,120 00 196,620.00 7,200 3.66
3,600 CISCO SYS INC 16.330 98,831.25 58,788 00 1,152 1.96
243 CITIGROUP INC COM NEW 26 510 95,966.37 6,441.93 10 0.156
2,000 COCA COLA CO 74.730 92,335 00 149,460.00 4,080 273
2,500 DISNEY WALT CO COM DISNEY 45710 68,396.58 114,275.00 1,500 131
1,500 DU PONT E | DE NEMOURS & CO 48.260 70,725 00 72,390.00 2,580 3.56
3,000 DUKE ENERGY CORP NEW 21.980 54,472.98 65,940 00 3,000 4.55
1,600 E M C CORP MASS 23.850 48,200.90 38,160.00 0 0.00
3,000 EXXON MOBIL CORP 78.630 142,764.53 235,890.00 6,840 2.90
1,000 FEDEX CORP 89.140 45,382.50 89,140.00 520 0.58
3,000 GENERAL ELECTRIC CO 19 090 91,948.80 57,270.00 2,040 356
335 GOLDMAN SACHS GROUP INC 95.700 53,490 15 32,059.50 616 1.92
1,500 HERSHEY CO 66 860 48,187.50 100,290 00 2,280 227
2,000 HEWLETT PACKARD CO 22 680 73,043.94 45,360.00 1,056 233
2,000 HOME DEPOT INC 49.340 75,900.00 98,680.00 2,320 235
2,000 HONEYWELL INTL INC 55.660 77,735.00 111,320.00 2,980 2.68
3,000 INTEL CORP 25.840 97,385.00 77,520.00 2,520 3.25
2,000 INTERNATIONAL BUSINESS MACHS 192.900 176,084.65 385,800.00 6,800 1.76
3,000 ISHARES 61.760 151,366.00 185,280.00 2,427 1.31

RUSSELL 1000 GROWTH
2,000 J P MORGAN CHASE & CO 33.150 77,165.00 66,300 00 2,400 362
2,000 JOHNSON & JOHNSON 62 430 122,239.00 124,860.00 4,880 3.91
1,500 KRAFT FOODS INC CL A 38 270 47,940.00 67,405 00 1,740 303
1,300 MCDONALDS CORP 89.340 54,203 50 116,142.00 3,640 3.13

The Global Industry Classdication Standard (GICS) was developed by and is the exclusive property of Morgan Staniey Capital
Intemational Inc and Standard & Poor's GICS 1s a service mark of MSCI and S&P and 1s used subject to license
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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, 2012

THE WHITTIER TRUST COMPANY

Review of Assefts FEIN - 95- 1052355

Shares or Unit Investment Total AnnEtfati Current
Par Value Market Cost Basis Market Value Income Yield
3,038 MERCK & CO INC 37 580 147,648 03 114,168.04 4,618 4.04
4,000 MICROSOFT CORP 29.190 107,608.13 116,760 00 3,200 274
1,500 PEPSICO INC 67.850 58,886.25 101,775.00 3,225 317
4,623 PFIZER INC 21.870 106,014 28 101,105.01 4,088 4.02
1,500 PHILIP MORRIS INTL INC 84.510 68,492.25 126,765.00 4,620 3.64
1,975 PROCTER & GAMBLE CO 62 290 109,187.50 123,022 75 4,440 3.61
6,500 SPDR TR S&P 500 131.470 741,775.82 854,555 00 17,141 201
1,500 SPECTRA ENERGY CORP 28.710 39,268.17 43,065.00 1,680 3.80
4,000 STARBUCKS CORP 54.890 34,019.20 219,560.00 2,720 1.24
1,400 TARGET CORP 57.910 46,117.75 81,074.00 1,680 2.07
1,500 M CO 84 410 121,287.00 126,615 00 3,540 2.80
125 TIME WARNER CABLE INC 75.400 16,292 52 9,425.00 280 297
1,500 TRAVELERS COMPANIES, INC 62 490 81,712.50 93,735 00 2,760 2.94
2,500 US BANCORP DEL COM NEW 31.110 54,683 32 77,775.00 1,950 2.51
2,000 UNITED TECHNOLOGIES CORP 74.110 46,740.00 148,220.00 3,840 2.59
1,065 VERIZON COMMUNICATIONS 41.640 33,684 75 44,346.60 2,130 4.80
1,500 WAL MART STORES INC 65.820 80,592 60 98,730.00 2,385 242
5,600 WELLS FARGO & CO NEW 32.050 99,099 00 179,480.00 4,928 275

TOTAL US LARGE CAP EQUITIES 4,648,304.11 5,915,704.33 149,168 2.52
US SMALL AND MID-CAP EQUITIES
18 FAIRPOINT COMMUNICATIONS INC 150.49 150.49 0 0.00
5,000 ISHARES 92.530 298,179.50 462,650.00 5,750 124
S&P MIDCAP 400 INDEX
5,500 ISHARES RUSSELL 2000 VALUE 67.490 293,136 50 371,195.00 7,623 2.05
4,000 ISHARES RUSSELL 2000 INDEX 76.110 222,570.00 304,440.00 4,452 146
TOTAL US SMALL AND MID-CAP EQUITIES 814,036.49 1,138,435.49 17,825 1.57

The Global Industry Classification Standard (GICS) was developed by and 1s the exclusive property of Morgan Stanley Capital
International Inc and Standard & Poor's GICS s a service mark of MSC! and S&P and 1s used subject to icense
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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, 2012

THE WHITTIER TRUST COMPANY

R ) T 5§
Review of Assets FEIN - 45-70523

Shares or Unit Investment Total Anrllz:ati Current
Par Value Market Cost Basis Market Value Income Yield
FOREIGN EQUITIES
6,000 ISHARES MSCI EMERGING MKTS 37 700 215,957 55 226,200 00 4,848 214
9,000 ISHARES MSCI EAFE INDEX FUND 47.760 467,239 30 429,840 00 15,390 358
1,000 ROYAL DUTCH SHELL PLC 62 180 46,892.50 62,180 00 2,924 470
SPONS ADR A
2,000 SPDR MSCIACWI XU S 27 410 63,940 00 54,820 00 1,696 309
TOTAL FOREIGN EQUITIES 794,029.35 773,040.00 24,858 3.22
TOTAL EQUITIES 6,256,369.95 7,827,179.82 206,394 2.46

The Global Industry Classification Standard (GICS) was developed by and s the exclusive property of Morgan Stanley Capital
International Inc and Standard & Poor's GICS Is a service mark of MSCI and S&P and Is used subject to license
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