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n990-PF

Department of the Treasury
Internal‘Revenue Service

.8

I

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

OMB No 1545-0052

2011

For calendar year 2011 or tax year beginning 07/01, 2011, and ending 06/30,2012
Name of foundation A Employer identfication number
THE PACER FOUNDATION 77-0233360
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite | B Telephone number (see instructions)
101 ARCH STREET, 18TH FLOOR (617) 423-3900
C/0 FOSTER DYKEMA CABOT & CO.
City or town, state, and ZIP code
C pomampon o >

BOSTON, MA 02110-1109

G Check all that apply Initial return Inttial return of a former public charity | p
Final return Amended return
Address change Name change
H Check type of organization- |i_| Section 501(c)(3) exempt private foundation E
Section 4947(a)(1) nonexempt chartable trust Other taxable private foundation
I Farr market value of all assets atend |J Accounting method |_X] Cash I___l Accrual F

1 Foreign organizations, check here

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

If private foundation status was terminated
under section 507(b){1){A), check here .

| 4

If the foundation ts 1n a 60-month termination

under section 507(b)(1)(B), check here . P> |:|

of year (from Part Il, col (c), line Other (specfyy
16) » $ 2,520,358. (Part |, column (d) must be on cash basis.)
Analysis of Revenue and Expenses (The (d) Disbursements
total of amounts in columns (b), (c), and (d) (a) Revenue and (b} Net investment (c) Adjusted net for charitable
may not necessarily equal the amounts in ex"’sgziz per income income purposes
column (a) (see instructions) ) (cash basis only)
o 1 Contributions, gifts, grants, etc , receved (attach schedule) . 4 W
ey if the foundation 1s not required to -
g 2 Check b attachSch B . ... ... .. 5 il z >
3 Interest on savings and temporary cash investments b * ATCH 1
: 4 Dividends and interest from securities |, |, , . 67,018, 67,018. ATCH 2 <« ¢ ‘
@™ 5a Grossrents ., , . . ... ... a .. _ >=< G
Lj b Net rental income or (loss) s . N . .
L g Gla) get gamn Ior (Ioss)ffronl\I sale of assets not on Iine 10 _ 33,8844 . T f’ C
o § °amuniee 830,585 § 7 ; B WYy rerrer——
%':’ 3 7 Capital gain net income (from Part IV, line 2) , 33,884.0, 4+ F. INEL AT V :U esh
= © 8 Net short-term captalgain . . . . . . ... ( - B 5‘
<L 9 Income modifications « = + « + s o . . oo e S| FEBRI9 2013 *I9 .
O 10 a Gross sales less returns S R 17,
@D and allowances - - - - - il A -4+
b Less Costof goods sold OG! XEb! l '; E_
¢ Gross profit or (loss) (attach schedule) | | ¥ )
11 Other income (attach schedule) | , . . . . . 36. 36. ATCH 3
12 Total Add hnes 1 through 11 . . . . . . . . 100, 940. 100,940. . :
13 Compensation of officers, directors, trustees, etc | | 0
® 14 Other employee salaries andwages . . . . .
2115 Pension plans, employee benefits , | |, . . .
§_ 16a Legal fees (altach schedule) , ., ., . . . .
S| b Accounting fees (attach schedule’™™ 4 5,183. 5,183.
4 ¢ Other professional fees (attach schedule), * . 13,530. 13,530.
'g 17 Interest. . . . .. . .. .. ..
E 18 Taxes (attach schedule) (see instructions) , , . , . * 1 6,140. 1,140.
E 19 Depreciation (attach schedule) and depletion ,
2 20 Occupancy . . . . . v v i e e e e e e
© |21 Travel, conferences, and meetings , . . . . .
s 22 Pnnting and publications ., . .. ... ...
E’ 23 Other expenses (attach schedule) ATCH 7, 128. 128.
E 24 Total operating and administrative expenses
g. Add lines 13 through 23 , ., ... ... .. 24,981. 19,981.
© 25 Contributions, gifts, grantspad . . . . . . . 114,250. 114,250.
26  Total expenses and disbursements Add hines 24 and 25 139,2 31. 19,981. 0 114,2 50.
27 Subtract hne 26 from line 12
a Excess of revenue over expenses and disbursements | -38 ’ 2 9 1.
b Net investment income (If negative, enter -0-) 80,959.
¢ Adjusted netincome (if negative, enter -0-). .
For Paperwork Reduction Act Notice, see instructions. *ATCH 5 ysa ** ATCH 6 Form 990-PF (2011)
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- ¥ Form 99&PF (2011) THE PACER FOUNDATION 77-0233360 Page 2
m Balance Sheets Q;t:;::;?;c:g:ﬂu%e: sa:guladmlgg 'f'gf é:t;r—];-year Beginning of year End of year
. amounts only (See instructions ) (a) Book Value (b) Book Value (c) Farr Market Value
1* Cash-non-interest-bearng , . . . . ... ... ... ....
2 Savings and temporary cash investments _ . _ . . . . . . .. 131,012. 33,024. 33,024.
3 Accountsrecewable » __ A _
Less allowance for doubtful accounts ®» __
4 Pledges recewable »_ _ _____________
Less allowance for doubtful accounts » _ _ __
5 Grantsrecewable . . . .. ... .. ... ... ...
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , . . .
7  Other notes and loans recewvable (attach schedule) » _ — e
Less allowance for doubtful accounts®» __
w| 8 Inventonesforsaleoruse _ . . .. ... . ... ....
'3," 9 Prepaid expenses and deferredcharges , ., . . .. .. .. ..
2 10 a Investments - U S and state govemment obligations (attach schedule), *_* 1,024,902. 904,712, 917,779.
Investments - corporate stock (attach schedule) ATCH 9O 824,475. 867,408. 1,174,339.
¢ Investments - corporate bonds (attach schedule)A_T,C_H_ ,1,0_ 255,533. 392,487. 395,216.
11 Investments - land, builldings, »
and equipment basts T _ _ _ o e VA SO -
Less accumulated depreciation P
(attach schedule) 0 e
12 Investments - mortgageloans . . . . . . . . ... ... ..
13 Investments - other (attach schedute) . . . . . . .. .. ..
14 Land, buildings, and >
s Bcoumainted depreciation . T 77T T Tm T oo - S e
(attach schedule)
15 Other assets (descrbe »_ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepage 1,item1l) . . . . . .. .. .... 2,235,922. 2,197,631. 2,520,358.
17  Accounts payable and accrued expenses _ VR }:j? o
18 Grantspayable | ... ............. s ;f%%%ﬁx‘{g t
119 Deferedrevenue . .. ... ............... : ;
‘_E' 20 Loans from officers, directors, trustees, and other disqualfied persons i, %g, )
§ 21 Mortgages and other notes payable (attach schedule) , , = | i . .
=122  Other liabilities (descnbe » ) B 'Q’éf%; ‘ :
\f,’/ ) % . ';M B 3 .
23  Total liabilities (add lines 17 through22) . . . . . . ... .. 0 ‘ ’ ¢ X
Foundations that follow SFAS 117, check here >u I f
and complete lines 24 through 26 and lines 30 and 31. 3 ¢
§ 24 Unrestnicted . . . . . . . . Lo e e e e e e e 1o
8|25 Temporarilyrestricted | . . . ... ... ... ..., .. ‘ g
S 26 Permanentlyrestnicted ., . . . . . . . .. . . .. e I
2 Foundations that do not follow SFAS 117, : 5% H
= check here and complete lines 27 through 31. » . !
5|27 Capital stock, trust principal, or current funds . | . . . . Lo )
-3 28  Paid-in or capttal surplus, or land, bldg , and equipment fund | | | | . . :
ﬂ 29 Retained earnings, accumulated income, endowment, or other funds | 2,235,922, 2,197,631.
f, 30 Total net assets or fund balances (see instructions), , . ., . . 2,235,922, 2,197,631, -
é’ 31 Total habilites and net assets/fund balances (see
INSITUCHIONS) . . . . . . v i i i it e e e e e e e e e e e 2,235,922. 2,197,631.

[T Analysis of Changes in Net Assets or Fund Balances

-

Enter amount from Part |, ine 27a

O v A WN
>
a
a
=]
®
w
-
»
o
2
a.
w

Total net assets or fund balances at beginning of year - Part Il, column (a), ine 30 (must agree with
end-of-year figure reported on prior year's return)

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

2,235,922.

-38,291.

2,197,631.

D e W (N =

[-;]

2,197,631.

JSA
1E1420 1 000
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e Cx THE PACER FOUNDATION 77-0233360
Form 990-PF (2011) Page 3
.Capital Gains and Losses for Tax on Investment Income
‘ (a) List and describe the kind(s) of property sold (e g , real estate, i'c’lu”.fé“é ég{qlgﬁgj (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) | o mnase | (mo, day, yr) | (mo. day. yr)
1a SEE PART IV SCHEDULE /
b
c
d
e
——— (0 Deprecon atores () Sost o ol o oo ortosn
a
b
c
d
e
Complete only for assets showing gamn in column (h) and owned by the foundation on 12/31/69 () Gans (Col (h) gain minus
0F WY asor 12510 0 pted e ) Bresel e 0 o ™
a
b
c
d
e
2 Capital gain net iIncome or (net capital loss) If gain, aiso enter in Part | ine 7 }
If (loss), enter -0- n Part 1, ine 7 2 33,884.
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 nstructions) If (loss), enter -0- In }
Partl, @8 . . . . . . . . . e e e e e e e e e e e 3 0

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.

DYes No

1 Enter the appropriate amount in each column for each year, see the instructions before making any entries

(a) (b) (c) (d)
CalendarBy:aSre(::'etg)?Sei?i;sglnnlng n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col ?gs)tlg&lété%nb?ggl ©)

2010 112, 300. 2,539,497. 0.044221

2009 130,750. 2,459,661, 0.053158

2008 127,111. 2,363,912. 0.053771

2007 120,093. 2,808,781. 0.042756

2006 166, 336. 2,701,147, 0.061580

2 Totalofine 1, colmn(d) . . ... 2 0.255486
3 Average distribution ratio for the 5-year base penod - divide the total on line 2 by 5, or by the

number of years the foundation has been in existence If less than 5years _ _ . . . . . . . . . 3 0.051097

4 Enter the net value of noncharitable-use assets for 2011 from Part X, lne5 4 2,503,278.

5 Multiplyinedbyline3 . 5 127,910.

6 Enter 1% of net nvestment income (1% of Part I, ine 27b) . . . 6 810.

7 Add I'nessande ------------------------------------------ 7 128’720.

8 Enter qualfying distributions from Part XIl, ne d . 8 114,250.

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

Part VI instructions

JSA
1E1430 1 000

2/4/2013

1:56:06 PM
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Form 990-PF (2011)
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. v Form 99 PF (2011) THE PACER FOUNDATION 77-0233360 Page 4
FYAMl Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt dperating foundations descnbed i section 4940(d)(2), check here > and enter "N/A" on line 1
Date of ruling or determinationletter _ _ _ _ _ _ (attach copy of letter If necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 N/A
here » [_| andenter 1% of Partline27b . ... ... .
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of R
Part 1, ine 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) . . | 2
3 ADAINES 1aNA2. | | i e e e e 3 1,619.
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 ine 3 If zeroor less, enter-0- _ . . ., . .. ... .. 5 1,619.
6 Credits/Payments ’
a 2011 estimated tax payments and 2010 overpayment credited to 2011, | _ | 6a 3,684.
b Exempt foreign orgamizations - taxwithheld atsource , | . . . . . ... ... 6b
¢ Tax paid with application for extension of ime to file (Form 8868) . . | 6c
d Backup withholding erroneously withheld | _ . . . . . . . . .. ... ... 6d — .
7 Total credits and payments Add Iines 6athrough Bd . « .« o v v o e v v v v e e e e e e e e e 3,684.
8 Enter any penalty for underpayment of estimated tax Check here l:' if Form 2220 1s attached , . . . . ..
9 Tax due. If the total of ines 5 and 8 1s more than ine 7, enteramountowed | |, , . . ., . . . ... . ... >
10 Overpayment If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid _ , . . .. .. > 10 2,065.
11 Enter the amount of line 10 to be Credited to 2012 estimated tax p 2,065. Refunded »| 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate | "~ Y Yes | No
or intervene in any political Campaign? | | . L L L L L L L s e e e e e e e e e e e e e e e e e e e e e e e e 1a X
b Did 1t spend more than $100 during the year (either directly or indirectly) for poltical purposes (see page 19 of the
instructions for definiion)? | | L L L L L L L L e e e e e e e e e e e e e e e e e e e e e e ib X
If the answer is "Yes" to 1a or 1b, altach a detailed description of the activities and copies of any malerials published or L §1:,,% ?
distributed by the foundation in connection with the activities I )
¢ Did the foundation file Form 1120-POL forthus year? | . . . . . . . . ic X
d Enter the amount (if any) of tax on pohtical expenditures (section 4955) imposed during the year oty ;
(1) On the foundaton P> $ (2) On foundation managers P $ o T
e Enter the reimbursement (f any) paid by the foundation during the year for political expenditure tax imposed %’iég;;ég‘, ,%% 3
on foundation managers P $ O LA §
2 Has the foundation engaged in any activities that have not previously been reported tothe IRS? . . . . . . . .. ... 2 X
If "Yes, " attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of |, %z |, =1 =
incorporation, or bylaws, or other similar instruments? If "Yes," allach a conformed copy of the changes , . . . . . .. .. .. 3 X
4a Did the foundation have unrelated business gross income of $1,000 or moreduring theyear?, | . ., . . . .. .. ... ... 4a X
b If "Yes," has it filed ataxreturn on Form 990-T forthisyear? | . . . . . . . . . . e 4b
5 Was there a hquidation, termination, dissolution, or substantial contraction during theyear? , _ . . . . . . . . ... . ... 5 X
If "Yes," attach the statement required by General Instruction T . A .
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either 5‘% B ’ ’ i
® By language in the governing instrument, or g . §
e By state legislation that effectively amends the goverming instrument so that no mandatory directions that ‘ — %ém Ao ,_E
conflict with the state law remain in the goverming instrument? . . . L . . L L L L e e e e e e e e e e e e e e 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? If "Yes," complete Part I, col (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) » ;
CAa, .
b If the answer 1s "Yes" to hne 7, has the foundation furnished a copy of Form 990-PF to the Attorney General | . | ... 1. é
(or designate) of each state as required by General Instruction G? If "No," attach explanation , . . . . . . . . . . . .. . ... 8b X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or I _3
4942(;)(5) for calendar year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If "Yes,” complete
PAtXIV . o o o i e e e e e e e e e e 9 X
10 Did any persons become substantial contributors during the tax year? If "Yes," attach a schedule hsting thewr names
R 10 X
Form 990-PF (2011)
JSA
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. ¢ Form 99G-PF (2011) THE PACER FOUNDATION 77-0233360 Page 5
EUAT.Y Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, directly or indrectly, own a controlled enuty within the
‘meaning of section 512(b)(13)? If "Yes,” attach schedule (see instructions) , , . . . . . . . . « v v v v v v v v i v 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) . . . . . . . . . . . ¢ 4 e v u e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? | | , _ | 13 X
Website address »_ 1:1912”_5 ____________________________________________________________________
14 The books are in careof » WILSONMORGAN, LLP Telephone no p 949-428-7400
Locatedat 1920 MAIN STREET, SUITE 950 IRVINE, CA ZP+ 4 p 92614 7T
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041-Checkhere . . . . . . .. .. ... ... .. >U
and enter the amount of tax-exempt interest received or accrued duringtheyear, . ., . . . . . . . . v v v v ... » | 15 |
16 At any time during calendar year 2011, did the foundation have an mterest in or a signature or other authonty Yes|{ No
over a bank, securities, or other financial accountin aforeign country? | _ . . . . . L .. L . . e e e e e e e e 16 X
See the instructions for exceptions and fiing 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) . R
(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 it from) a & : f
disQUAliled PErSON? . ., L . L . i e e e e Yes |X INo ¥ "
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? _ , . . . . . Yes No '
(4) Pay compensation to, or pay or reimburse 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 o
the benefit or use of a disqualified person)? | . . . . . . . . . e e e e e e e e e e Yes No v T
(6) Agree to pay money or property to a government official? (Exception Check "No" If the O
foundation agreed to make a grant to or to employ the official for a period after {
termination of government service, If termmatingwithin 90days ), . . . . . . .. . . . . . .. l:l Yes No - iR
b If any answer i1s "Yes" to 1a(1)-(6), did any of the acts fall to qualify under the exceptions described in Regulations N ST P
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . . . . . . . o . o o0 . 1b
Organizations relying on a current notice regarding disaster assistance checkhere . _ _ ., . . . . ... ... > D ) N
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that e e j
were not corrected before the first day of the tax year beginning in 20117 . . . L . 0 0 e e e e e e e 1¢ X
2 Taxes on falure to distnibute iIncome (section 4942) (does not apply for years the foundation was a private E
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 . E ;
6e, Part XIII) for tax year(s) beginming before 20112, . . . . . . L . L . e e e e e |:| Yes No . ;
If "Yes," kst theyears » e o __ o "i !
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) "
(relating to ncorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years hsted, answer "No" and attach statement-see Instructions ) . . . . . . . . . . 0 0 n e e e e e 2b X
c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
> o o L & 2
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise " N \
atanytimeduningtheyear? | | | . . . . . . ... L e e e D Yes No
b If "Yes," did 1t have excess business holdings in 2011 as a result of (1) any purchase by the foundation or -
disqualtfied 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 penod? (Use Schedule C, Form 4720, to determine f the .
foundation had excess business holdings 1N 20171 ) . . . . . 0 0 v e e e e e e e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? , ., . . . .. . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 201172 . 4b X

Form 990-PF (2011)

JSA

1E1450 1000
2/4/2013 1:56:06 PM 299 PAGE 6



-+ Form 990PF (2011) THE PACER FOUNDATION 77-0233360
CEA'/IE:] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur any amount {o
- No

Page 6

{1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? ., . . . . .
(2) Influence the outcome of any specific public election {see section 4955), or to carry on,

directly or indirectly, any voter registration drive? _ | | . . . L . L . L . . e e e e e e e e Yes No
(3) Provide a grant to an indwidual for travel, study, or other similar purposes?, . . ., . ... .. .. Yes No
(4) Provide a grant to an organmization other than a chartable, etc, orgamzation described In

section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see nstructions) , . . . . . . .. .. ... Yes No
(5) Provide for any purpose other than religious, charitable, scientific, hterary, or educational

purposes, or for the prevention of crueltytochildrenoranmals?, . . . . . .. ... ... ... Yes No

b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions descnbed In
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? ., . . . ... .. .. ... 5b
Organizations relying on a current notice regarding disaster assistance checkhere , | . ., . . . .. ... ...

¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax

D Yes D No

because it maintained expenditure responsibility for thegrant? _ . . . . . . . . .. ... .. ..
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?

b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X

If "Yes" to 6b, file Form 8870 \
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? | D Yes No > ;
b If "Yes,” did the foundation receive any proceeds or have any net income attributable to the transaction? | | . . . . . .. . .. 7b
Information 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 (Ic Compensation {d) Contributions to
hours per week (1f not paid, enter employee benefit plans
devoted to position 0-) and deferred compensation

(e) Expense account,

(a) Name and address
other allowances

0 0 0

2 Compensation of five highest-paid employees (other than those included on line 1 - see instructions). If none, enter

"NONE.”

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

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

{c) Compensation

(d) Contributions to
employee benefit
plans and deferred
compensation

{e) Expense account,
other allowances

JSA
1E1460 1 000

2/4/2013

1:56:06 PM

299

Form 990-PF (2011)
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. - THE PACER FOUNDATION 77-0233360

Form 990-PF (2011)

Page 7

LA} - 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 patd more than $50,000 (b) Type of service

{c) Compensation

Total number of others receiving over $50,000 for professionalservices . . . . . . . . . .« v e v ... >

DG Summary of Direct Charitable Activities

List the foundation's four largest direct charitable 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

(U C-R  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 NONE

JSA

1E1465 1 000
2/4/2013 1:56:06 PM 299

Form 990-PF (2011)



iy THE PACER FOUNDATION

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

77-0233360
Page 8

see instructions.)

Far market value of assets not used (or held for use) directly in carrying out charitable, etc,
purposes’

a Average monthly far market value of securives .~~~ 1a 2,431,495,
b Average of monthly cashbalances . ... ... ... ... ... .. ... 1b 109,904.
¢ Far market value of all other assets {see nstructons) .~~~ 1c
d Total (add nes 18,5, 800 €) | | . . . . . ... 1d 2,541,399.
e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detalled explanator) .. [ 1e ’
2 Acquisition indebtedness applicable to ine tassets 2
; SUbtraCt Ilnez from Ilne 1d ......................................... 3 2, 541’ 399.
t Cash deemed held for charitable activites Enter 1 1/2% of line 3 (for greater amount, see
instructions) 4 38,121.
5 Net value of noncharitable-use assets. Subtract line 4 from ine 3 Enter here and on Part V, ne 4 5 2,503,278.
5 Minimum investment return. Enter 5% of ine 5  _ . . . . . L 6 125,164.
Z1d @0 Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating
foundations and certain foreign organizations check here » D and do not complete this part )
1 Minimum investmentreturn from Part X, IN@ 6. . . . . . . . . i i ittt e e e e e e 1 125,164.
2a Taxon investment income for 2011 from Part VI, ine5 2a 1,619.
b Income tax for 2011 (This does not include the tax from Part VI) | 2b L f
c Add |Ines 2a and 2b ............................................. 2c 1 4 619 :
3 Distributable amount before adjustments Subtract ine 2c fromline1 . _ . . . . . ... .. ... ... 3 123,545.
{ Recoveries of amounts treated as qualfying distnbutions | . . ... ... 4
5 Add Ime83and4 .............................................. 5 123’545'
3 Deduction from distributable amount (see instructions) . 6
!  Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XllI,
T I 7 123,545.
m Qualifying Distributions (see instructions)
] Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes in
a Expenses, contributions, gifts, etc - total from Part|, column(d), ine26 . . ... ... .. 1a 114,250.
b Program-related investments - total from Partix-8 ...~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charntable, etc.,
PUPOSES | e 2
3 Amounts set aside for specific charitable projects that satisfy the: _ )
a Sutability test (prior IRS approvalrequred) 3a
b Cash distnbution test (attach the required schedule) . L. 3b
) Qualifying distributions. Add lines 1a through 3b Entler here and on Part V, ine 8, and Part XIIl, ne 4 . 4 114,250.
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) . . . . . ... 5
5 Adjusted qualifying distributions. Subtract line 5 from ne 4~ 6 114,250.
Note. The amount on line 6 will be used Iin Part V, column (b), In subsequent years when calculating whether the foundation
qualfies for the section 4940(e) reduction of tax in those years
Form 990-PF (2011)
JSA

1E1470 1 000

2/4/2013 1:56:06 PM 299

PAGE 9




. c oy THE PACER FOUNDATION 77-0233360
Form 990-PF (2011) Page 9
Undistributed Income (see instructions)
(a) {b) (c) (d)
1 Distnibutable amount for 2011 from Part XI, Corpus Years prior to 2010 2010 2011
I'ne7 ..................... 123l545.
2  Undistnbuted income, if any, as of the end of 2011
a Enter amount for 2010only , , . . . ... ..
b Total for pror years 20 09 20 08 .20 07
3 Excess distributtons carryover, if any, to 2011
a From 2006 _ , . .. 28,573.
b From 2007 . ..
¢ From2008 . . . . 10,193.
d From2009 _ . . . . . 9,893.
e From2010 _ ., ...
f Total of ines 3athroughe | . ., . . ... .. 48, 659.
4 Qualhfying distnibutions for 2011 from Part XIl, &
lined » $ 114,250. )
a Applied to 2010, but not more than ine 2a | | | N
b Applied to undistributed income of prior years e ®
(Election required - see instructions), , , . . . .
¢ Treated as distributions out of corpus (Election . :
required - seenstructions) |, _ . . . ... ..
d Applied to 2011 distnibutable amount | | | _ | - L “& 114,250.
e Remaining amount distributed out of corpus _ :
5 Excess distributions carryover appled to 2011 | 9,295, W ] 9,295,
(If an amount appears in column (d), the same .
amount must be shown in column (a) ) & :
6 Enter the net total of each column as .
indicated below: L - v o le o
: 2
Corpus Add lines 3f, 4¢c, and 4e Subtract line 5 39,364.
b Prior years' undistributed tncome Subtract ©or :
hne 4b fromhne2b ..
¢ Enter the amount of prior years' undistributed
income for which a notice of deficiency has been .
Issued, or on which the section 4942(a) tax has - B
been previouslyassessed. . . . . . . . ... . :
d Subtract lne 6c from line 6b Taxable :
amount - seenstructions | | | . . .. . ...
e Undistributed income for 2010 Subtract line
4a from line 2a Taxable amount - see
INSrUCHIONS & . . . . v v v v v v s e e e e _
f Undistributed income for 2011 Subtract lines
4d and 5 from hne 1 This amount must be 2 4
distributedin2012 , . . . ... ... .... ’
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) | 19,278.
9 Excess distributions carryover to 2012.
Subtract ines 7 and 8 fromlne6a |, , , . | . 20,086.
10 Analysis of ine 8
a Excess from 2007 _ | .
b Excess from 2008 | _ | 10,193.
¢ Excess from 2009 | 9,893.
d Excess from 2010 , , .
e Excess from 2011 | _
Form 990-PF (2011)
JSA
1E1480 1 000

2/4/2013

1:56:06 PM

299

PAGE 10



+ + Form 990+PF (2011) THE PACER FOUNDATION 77-0233360  page 10

Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a |If the feundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling i1s effective for 2011, enter thedate of therung .~ = . >
b Check box to indicate whether the foundation 1s a private operating foundation described in section I I 4942()}(3) or I:I 4942())(5)
2a 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

C Qualifying distnbutions from Part
X11, kine 4 for each year listed

d  Amounts included in line 2c nol
used directly for active conduct
of exempt activites . . . . .

€ Qualfying distributons made

directly for active conduct of

exempt activties Subtract line

2d fromlne2c , , , , ., .

3 Complete 3a, b, or ¢ for the
alternative test rehed upon

A “Assets” alternative test - enter

(1) value of all assets
(2) Value of assets quahfying
under section
49420)3)BYX. . . . .
b “Endowment" alternatve test-

enter 2/3 of minimum invest-
ment return shown in Part X,
hine 6 for each year listed

C  “Support® alternative test - enter

(1) Total support other than
gross investment income
{interest, dividends, rents,
payments on secunbes
loans (section 512(a}(5)).
orroyalies) = . .,

(2) Support from general
pubic and 5 or more
exempt organizations as
provided in section 4942
{01 637(-), (1) R

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

(4) Gross investment income ,
ETi®A'A 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 contnbuted 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) )
‘ BARBARA H. FOSTER

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

NOT APPLICABLE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here » if the foundation only makes contributions to preselected charntable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see instructions) to individuals or organizations under
other conditions, complete items 2a, b, ¢, and d

a The name, address, and telephone number of the person to whom applications should be addressed-

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

‘ ¢ Any submission deadlines

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

Form 990-PF (2011)
2/4/2013 1:56:06 PM 299 PAGE 11

JSA
1E1490 1 000




. . THE PACER FOUNDATION 77-0233360
Form 990-PF (2011) Page 11

-EI{®AA . Supplementary Information (continued)
3 .Grants and Contributions Paid During the Year or Approved for Future Payment

Reciprent e Sy romoraa | Foundatin Purpose ofgrant or Amount
Name and address (home or business) 2ny foundation manager | o0 uent contribution
a Paid during the year
SEE ATTACHMENT 12 114,250.
L L S > 3a 114,250.
b Approved for future payment
L I T T T » 3b
Form 990-PF (2011)
JSA
1E1491 1 000

2/4/2013 2:32:45 PM 299 PAGE 12




“ THE PACER FOUNDATION

Form 990-PF (2011)

77-0233360

Page 12

SELRAIE:-® Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

1 Program service revenue
a

Unrelated business income

Excluded by section 512, 513, or 514

(a) (b)

Business code Amount

(c)

Exclusion code

(d)

Amount

(e)
Related or exempt
function income
(See instructions )

(- I =N » B -

f

g Fees and contracts from government agencies
Membership dues and assessments
Interest on savings and temporary cash investments
Dividends and interest from securities

Net rental income or (loss) from real estate

n bW N

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

- 0 W 00 N &

- -

Other revenue a

14

2.

14

67,018.

i
i

Gain or (loss) from sales of assets other than inventory

18

33,884.

Net income or (loss) from special events | | |

Gross profit or (loss) from sales of inventory. .

01

36.

b

c

d

e

12 Subtotal Add columns (b), (d), and (e) . . . . N
13 Total. Add ine 12, columns (b), (d). and(€), . . . . . . . . . . .. .t i i it ittt 13

100, 940.

(See worksheet in ine 13 instructions to verify calculations )

100, 940.

X1 PAYB:] 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
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )

JSA
1E1492 1 000

2/4/2013 1:56:06 PM

299

Form 990-PF (2011)

PAGE 13



+ + Form 99Q-PF (2011) THE PACER FOUNDATION 77-0233360 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 pohtical
organizations?
a Transfers from the reporting foundation to a nonchantable exempt organization of
(1) Cash L 1a(1) X
X

1a(2)

b Other transactions

1
1
i

(1) Sales of assets to a nonchartable exempt organization . . . . . . . . . . . .. ... 1b(1) X
(2) Purchases of assets from a nonchartable exempt organization | | . . . . . . . . . . .. . . . .. ... ... 1b(2) X
(3) Rental of facilities, equipment, orotherassets | . . . . . . . . . . . . e, 1b(3) X
(4) Reimbursement arrangements |, . . . . L L L L L L L e e e e e e e 1b(4) X
(5) Loans or l0an QUArANtees . . . . . . . . .. e 1b(5) X
(6) Performance of services or membership or fundraising solicitations . . . . . . .. .. ... ... . ..... 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, orpaidemployees | . . . . ... .. .. .. .. . ... 1c X

d If the answer to any of the above 1s "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 received less than fair market
value 1n 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 (c) Name of nonchantable exempt orgamzation {d) Description of transfers, transactions, and shanng arrangements

N/A N/A

2a Is the foundation directly or indirectly affilated 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 527? _ . . . . ... .. .. l:] Yes No

b If "Yes," complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belef, it s true,
Slgn correct, and cgiflete Declaration of preparer (other than taxpayer) 1s based on all nformation of which preparer has any knowledge

} 2 N g . ) ” May the IRS discuss this return
Here \/ I‘/ with the preparer shown below

Sngnaturé‘b‘(cfﬁ&r%‘ee Date Title (see instructions)? Yes DNo

N
. Print/Type preparer's name P rer's sigfialtyre Dat PTIN
Paid Check|__|if
2/ /]
77

GARY POLICH 3 self-employed| P00953753

Preparer I — > WILSONMORGAN LLP \ ) ! Frm's EIN B> 33-0817985
Use Only [Fim's address p 1920 MAIN STREET, SUITE 950
IRVINE, CA 92614-8216 |phoneno 949-428-7400

Form 990-PF (2011)

JSA

1E1493 2 000
2/4/2013 1:56:06 PM 299 PAGE 14




T

HE PACER FOUNDATION

FORM 990-PF - PART IV

77-0233360

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

Kind of Property Description orl Date Date sold
D acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis _12/31/69 12/31/69 adj basis (loss)
TOTAL CAPITAL GAIN DISTRIBUTIONS 2,017.
2144.772 SHS OAKMARK INTERNATIONAL FUND |P| 03/16/2011| 08/10/2011
PROPERTY TYPE: SECURITIES
35,174. 40,000. -4,826.
160 SHS MCDONALDS CORPORATION P| 03/16/2011| 09/13/2011
PROPERTY TYPE: SECURITIES
13,771. 11,769. 2,002.
2,000 SHS BYD COMPANY LTD ADR Pl 09/20/2011) 09/14/2011
PROPERTY TYPE: SECURITIES
7,200. 29,443. -22,243.
5,550.416 SHS VANGUARD SHORT-TERM INV GR [P[ 06/01/2011| 09/22/2011
PROPERTY TYPE: SECURITIES
59, 3809. 60,000. -611.
6.6 SHS VANGUARD ST INV GRADE FUND (ADM) |P| 12/31/2010| 09/22/2011
PROPERTY TYPE: SECURITIES
71. 71.
42.969 SHS VANGUARD ST INV GRADE FUND (A [P[ 03/23/2011| 09/22/2011
PROPERTY TYPE: SECURITIES
460. 462. -2.
5,614.968 SHS VANGUARD ST INV GRADE FUND [P} 10/02/2009| 09/22/2011
PROPERTY TYPE: SECURITIES
60, 080. 59,294, 786.
830 SHS SPDR S&P 500 ETF TRUST P| 09/22/2011| 10/31/2011
PROPERTY TYPE: SECURITIES
104,829. 93,891. 10, 938.
1,500 SHS US BANCORP P 08/08/2007| 11/22/2011
PROPERTY TYPE: SECURITIES
36,913. 47,490. -10,577.
1,300 SHS KRAFT FOODS, INC. P| 05/13/2008| 11/22/2011
PROPERTY TYPE: SECURITIES
45,012. 40,521. 4,491.
50,000 US TREASURY NOTES 4.500% DUE 11/3 |p| 09/08/2008| 11/30/2011
PROPERTY TYPE: SECURITIES
50, 000. 52,875. -2,875.
183 SHS WPX ENERGY P| 10/06/2011| 01/05/2012
JSA
1E1730 1 000
2/4/2013 1:56:06 PM 299 PAGE 15




T

HE PACER FOUNDATION

FORM 990-PF - PART IV

77-0233360

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME

Kind of Property Description or] Date Date sold
D acquired
Gross sale Depreciation Cost or FMV Adj basis Excess of Gamn
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)
PROPERTY TYPE: SECURITIES
3,213. 2,573. 640.
FRACTIONAL SHS WPX ENERGY P| 10/06/2011| 01/06/2012
PROPERTY TYPE: SECURITIES
6. 5. 1.
180 SHS VERIZON COMMUNICATIONS P| 03/16/2011} 01/20/2012
PROPERTY TYPE: SECURITIES
6, 985. 6,182. 803.
25,000 US TREASURY NOTES 4.750% DUE 1/31 |P| 02/16/2010/| 01/31/2012
PROPERTY TYPE: SECURITIES
25,000. 26, 969. -1,969.
25,000 US TREASURY NOTES 4.750% DUE 1/31 || 05/18/2007 | 01/31/2012
PROPERTY TYPE: SECURITIES
25,000. 25,070. -70.
50,000 US TREASURY NOTES 0.875% DUE 1/31 |pf 12/01/2011| 02/03/2012
PROPERTY TYPE: SECURITIES
50,000. 50,070. -70.
550 SHS WILLIAMS COS., INC. P| 10/06/2011| 02/15/2012
PROPERTY TYPE: SECURITIES
16,287. 11,407. 4,880.
50,000 US TREASURY NOTES 4.875% DUE 2/15 [P 11/21/2006| 03/02/2012
PROPERTY TYPE: SECURITIES
50, 000. 50,797. -797.
600 SHS JOHNSON & JOHNSON P| 12/15/2003| 06/15/2012
PROPERTY TYPE: SECURITIES
38,752. 29,827. 8,925.
75,000 US TREASURY NOTES 1.875% DUE 6/15 |P| 03/15/2010| 06/26/2012
PROPERTY TYPE: SECURITIES
75,000. 76, 383. -1,383.
200 SHS PHILLIPS 66 P| 12/04/2008 | 06/26/2012
PROPERTY TYPE: SECURITIES
6,600. 4,397. 2,203.
300 SHS VANGUARD TOTAL STOCK MARKET ETF |P| 10/27/2008| 06/26/2012
PROPERTY TYPE: SECURITIES
20,119. 13,018. 7,101.
JSA
1E1730 1 000
2/4/2013 1:56:06 PM 299 PAGE 16




THE PACER FOUNDATION

FORM 990-PF - PART IV

77-0233360

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

Kind of Property Description or] Date Date sold
D acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMYV over or
expenses of sale allowable basis 12/31/69 12/31/69 _ad) basis_ (loss)
130 SHS EXXON MOBIL CORPORATION P| 07/15/2010| 06/26/2012
PROPERTY TYPE: SECURITIES
10, 607. 7,655. 2,952,
150 SHS EXXON MOBIL CORPORATION P| 02/01/1994| 06/26/2012
PROPERTY TYPE: SECURITIES
12,239. 2,506. 9,733.
400 SHS CONOCOPHILLIPS P[ 12/04/2008| 06/26/2012
PROPERTY TYPE: SECURITIES
21,352, 13,944. 7,408.
380 SHS CHEVRON CORP P| 12/04/2008| 06/26/2012
PROPERTY TYPE: SECURITIES
37,932. 26,950. 10,982.
550 SHS MICROSOFT CORPORATION Pl 09/10/2010| 06/26/2012
PROPERTY TYPE: SECURITIES
16,577. 13,132. 3,445.
TOTAL GAIN(LOSS) vttt evelosooosrosssosoenosnsesosonansoncsoncossssnnoes 33,884.
JSA
1E1730 1 000
2/4/2013 1:56:06 PM 299 PAGE 17
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TBE PACER FOUNDATION

FORM 990PF,

PART II

PART II - US OBLIGATIONS

75,000
50,000
75,000
125,000
50,000
50,000
100,000
50,000
176,035
50,000
50,000

.375% 08/15/12
.0% 11/15/12

.625% 05/15/13
.25% 11/15/13
.00% 02/15/14

US TREASURY NOTES
US TREASURY NOTES
US TREASURY NOTES
US TREASURY NOTES
US TREASURY NOTES
US TREASURY NOTES 4.75% 05/15/14

US TREASURY NOTES 4.25% 11/15/14

US TREASURY NOTES 4.125% 05/15/15

Lo N

US TREASURY INFL INDX 1.375% 07/15/18

US TREASURY NOTES 3.125% 08/31/13
US TREASURY NOTES 3.625% 08/15/19

TOTAL

PART II - CORPORATE STOCK

230
260
1,500
2,300
340
2,150
650
420
820
240
550
1,555
3,661
240
1,580
950
470
3,274
1,500
325

AT&T

ABBOTT LABORATORIES
BANK OF AMERICA CORP
BERKSHIRE HATHAWAY INC
CHEVRON CORP

CISCO SYSTEMS INC
CONOCOPHILLIPS

DEVON ENERGY CORP
DIRECTV-A

EATON CORP

EXXON MOBIL CORP
FAIRHOLME FUND
HUSSMAN STRATEGIC GROWTH FUND
IBM CORP

ISHARES MSCI EMERGING MKTS INDEX FD

JP MORGAN CHASE & CO

LABORATORY CORP OF AMERICA HOLDINGS

MATTHEWS ASIA DIVIDEND FUND - INV
MICROSOFT CORP
PHILLIPS 66

77-0233360

ATTACHMENT 10

ENDING ENDING
BOOK VALUE FMV

80,649. 75,384.
53,985. 50,709.
80,813. 77,197.
131, 328. 131, 743.
54,313. 52,967.
55,828. 54,117.
103,328. 109, 141.
55,578. 55,254.
184,500. 200,969.
52,344 . 51,654.
52,046. 58,644.
904,712. 917,779.
6,308. 8,202.
12,163. 16,762.
11,527. 12,270.
90,031. 191,659.
24,113, 35,870.
34,277. 36,916.
22,659. 36,322,
22,922. 24,356,
38,185. 40,032.
11,080. 9,511.
9,189, 47,064.
51,092, 44,894,
48,769. 42,069,
43,616. 46,939,
35,213, 61,833.
34,226. 33,944.
19,077. 43,527.
45,458, 43,747.
35,815, 45,885,
7,145. 10,803.

ATTACHMENT 10




THE PACER FOUNDATION

FORM 990PF,

PART TI

210
390
240
800
1,520
1,300
3,038
1,100
750

PROCTOR & GAMBLE CO

REPUBLIC SERVICES INC

SPDR S&P 500 ETF TRUST

VANGUARD TOTAL STOCK MARKET INDEX
WELLS FARGO & CO

SANOFI-AVENTIS ADR

TWEEDY BROWNE GLOBAL VALUE FUND
ULTRA PETROLEUM CORP

VALEANT PHARMACEUTICALS

TOTAL

PART II - CORPORATE BONDS

6,553
25,329
50,000

VANGUARD FIXED- SHORT TERM TREASURY
VANGUARD SHORT TERM INVT GRADE
BERKSHIRE HATHAWAY INC 3.4%

TOTAL

77-0233360

ATTACHMENT 10
ENDING ENDING
BOOK VALUE FMV
12,587. 12,863.
11,577. 10,319.
27,149. 32,665.
34,714. 55,760.
36,885. 50,829.
38,365. 49,114.
45,411, 71,214 .
23,679. 25,377.
34,176. 33,593.
867,408. 1,174,339,
70,508. 70,508.
270,526. 272,291,
51,453. 52,417.
392,487. 395,216.

ATTACHMENT 10
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THE PACBR FOUNDATION

FORM 990PF, PART XV - GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR

77-0233360

ATTACHMENT 12

RELATIONSHIP TO

FOUNDATION MANAGER FOUNDATION
OR SUBSTANTIAL STATUS OF PURPOSE OF GRANT OR

NAME OF RECIPIENT CONTRIBUTOR RECIPIENT CONTRIBUTION AMOUNT

1 SKY N/A PUBLIC GENERAL PURPOSE 250
BEST PETS FOUNDATION N/A PUBLIC GENERAL PURPOSE 1,500
BOSTON CHILDREN'S HOSPITAL N/A PUBLIC GENERAL PURPOSE 6,500
BRIDGER CLINIC, INC N/A PUBLIC GENERAL PURPOSE 3,000
BROOKS SCHOOL N/A PUBLIC GENERAL PURPOSE 11,000
BROWN UNIVERSITY N/A PUBLIC GENERAL PURPOSE 2,000
BROWN UNIVERSITY MEN'S SQUASH PROGRAM N/A PUBLIC GENERAL PURPOSE 1,000
CALIFORNIA NATURE CONSERVANCY N/A PUBLIC GENERAL PURPOSE 1,000
CANCER CENTER OF SANTA BARBARA N/A PUBLIC GENERAL PURPOSE 3,000
CHARLES RIVER SCHOOL N/A PUBLIC GENERAL PURPOSE 250
COLBY COLLEGE N/A PUBLIC GENERAL PURPOSE 1,500
CRANE COQUNTRY DAY SCHOOL N/A PUBLIC GENERAL PURPOSE 3,000
CU FOUNDATION N/A PUBLIC GENERAL PURPOSE 1,500
FESSENDEN SCHOOL N/A PUBLIC GENERAL PURPOSE 1,000
FLORIDA STATE UNIVERSITY N/A PUBLIC GENERAL PURPOSE 1,000
GIRLS, INC N/A PUBLIC GENERAL PURPOSE 1,000
GIVE KIDS THE WORLD N/A PUBLIC GENERAL PURPOSE 1,000
HARVARD BUSINESS SCHOOL N/A PUBLIC GENERAL PURPOSE 1,000
HARVARD COLLEGE FUND N/A PUBLIC GENERAL PURPOSE 500
HARVARD UNIVERSITY N/A PUBLIC GENERAL PURPOSE 2,000
HEART OF THE VALLEY HUMANE SOCIETY N/A PUBLIC GENERAL PURPOSE 1,000
HIXON FOREST NATURE N/A PUBLIC GENERAL PURPOSE 150
HOTCHKISS SCHOOL N/A PUBLIC GENERAL PURPOSE 2,500
HOWARD SCHOOL N/A PUBLIC GENERAL PURPOSE 250
MARTHA VINEYARD'S HOSPITAL N/A PUBLIC GENERAL PURPOSE 2,000
MARTHA'S VINEYARD YMCA N/A PUBLIC GENERAL PURPOSE 2,000
MASSACHUSETTES ALZHEIMER'S ASSOCIATION N/A PUBLIC GENERAL PURPOSE 1,000
MICHAEL J FOX FOUNDATION-PARKINSON'S N/A PUBLIC GENERAL PURPOSE 3,000
MUSIC ACADEMY OF THE WEST N/A PUBLIC GENERAL PURPOSE 1,000
NORTH COUNTRY ANIMAL LEAGUE N/A PUBLIC GENERAL PURPOSE 6,000
PINE MANOR COLLEGE N/A PUBLIC GENERAL PURPOSE 2,000
PINTLER PETS N/A PUBLIC GENERAL PURPOSE 500
S. B COTTAGE HOSPITAL FOUNDATION N/A PUBLIC GENERAL PURPOSE 1,000
S B MUSEUM OF ART N/A PUBLIC GENERAL PURPOSE 1,000
S B MUSEUM OF NATURAL HISTORY N/A PUBLIC GENERAL PURPOSE 1,000
SANSUM CLINIC N/A PUBLIC GENERAL PURPOSE 1,000
SANTA BARBARA COTTAGE HOSPITAL FOUNDATION N/A PUBLIC GENERAL PURPOSE 5,000
SANTA BARBARA FOUNDATION N/A PUBLIC GENERAL PURPOSE 750
SCHOLARSHIP FOUNDATION OF S B N/A PUBLIC GENERAL PURPOSE 1,750

ATTACHMENT 12




THE PACER FOUNDATION 77-0233360

ATTACHMENT 12

FORM 990PF, PART XV - GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR

RELATIONSHIP TO
FOUNDATION MANAGER FOUNDATION

OR SUBSTANTIAL STATUS OF PURPOSE OF GRANT OR

NAME OF RECIPIENT CONTRIBUTOR RECIPIENT CONTRIBUTION AMOUNT
ST. GEORGE'S ANNUAL FUND N/A PUBLIC GENERAL PURPOSE 5,000
STORYTELLER CHILDREN'S CENTER N/A PUBLIC GENERAL PURPOSE 8,000
SURFRIDER FOUNDATION N/A PUBLIC GENERAL PURPOSE 1,000
THE MONADNOCK CONSERVANCY N/A PUBLIC GENERAL PURPOSE 100
THRIVE N/A PUBLIC GENERAL PURPOSE 8,500
UNITED WAY OF SANTA BARBARA N/A PUBLIC GENERAL PURPOSE 10,000
UNIVERSITY OF VERMONT N/A PUBLIC GENERAL PURPOSE 500
WESTRIDGE SCHOOL N/A PUBLIC GENERAL PURPOSE 2,000
WITNESS N/A PUBLIC GENERAL PURPOSE 250
WOMEN FOR WOMEN INTERNATIONAL N/A PUBLIC GENERAL PURPOSE 2,000
WORLD WILDLIFE FUND N/A PUBLIC GENERAL PURPOSE 1,000

TOTAL 114,250

ATTACHMENT 12




SCHEDULE D . . OMB No 1545-0092
(Form 1041) Capital Gains and Losses
Department of the Treasury » Attach to Form 1041, Form 5227, or Form 990-T. See the Instructions for 2@1 1
intemal Revenue Service Schedule D (Form 1041) (also for Form 5227 or Form 990-T, if applicable).
Name of estate or trust ] Employer identification number
THE PACER FOUNDATION 77-0233360
Note: Form 5227 filers need to complete only Parts | and Il
m Short-Term Capital Gains and Losses - Assets Held One Year or Less
(f) Gain or (loss) for
a) Descnption of propert (b) Date acquired (c) Date sold (e) Cost or other ba
(Example( 1)0085;;;2; 7% prefe‘r)redyof "Z" Co) (mo, day, ;l]rl) (m)o . day, yr) {d) Sales prce (see |nsrtr(:1c5cr>ns)SIs Su(gtera?:rl“(:?f::r:r(d)
1a
b Enter the short-term gain or (loss), if any, from Schedule D-1,ne1b . . . . . . .. ... ... ... . 1b 13,755,
2 Short-term capital gain or (loss) from Forms 4684, 6252, 6781, and 8824 , . = . . .. ... .. .. ... 2
3 Net short-term gain or (loss) from partnerships, S corporations, and other estates ortrusts |, _ ., . . . .. 3
4 Short-term capital loss carryover Enter the amount, If any, from line 9 of the 2010 Capital Loss
Carryover Worksheet | . e e e 4 | )
5 Net short-term gain or (loss). Combine lines 1a through 4 in column (f) Enter here and on line 13,
CoOlUMN (B)ONThE DACK . . v v o v v v e e e e e e e e e e e e e e e e e e e e e e e e e e e e > ! 5 13,755.
Long-Term Capital Gains and Losses - Assets Held More Than One Year
(f) Gain or (loss) for
(a) Descnptlor: of property — (b) Date acquired {c) Date sold d) Sales (e) Cost or other basis the entire year
(Example 100 shares 7% preferred of "Z" Co ) ({mo, day, yr) (mo, day, yr) {d) prce (see instructions) Sublract (e) fryom (d)
6a
b Enter the long-term gain or (loss), If any, from Schedule D-1,lne6b_ _ . . . . . . .. ... ... .. ... 6b 18,112,
7 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781, and 8824 = . . . .. ... .. 7
8 Netlong-term gain or (loss) from partnerships, S corporations, and other estates ortrusts | . . . . .. 8
9 Capitalgaindistributions | | | L e e 9 2,017.
10 Ganfrom Form 4797, Partl . e 10
11 Long-term capital loss carryover Enter the amount, if any, from line 14 of the 2010 Capttal Loss
Carryover Worksheet | e e 11 _( )
12 Net long-term gain or (loss). Combine lines 6a through 11 in column (f) Enter here and on line 14a,
column (3)onthe back . . . . o . i i i e e e e e e e e e e e e e e e e > |12 20,129.
For Paperwork Reduction Act Notice, see the Instructions for Form 1041. Schedule D (Form 1041) 2011
JSA

1F1210 2 000
2/4/2013 1:56:06 PM 299 PAGE 30




- [y

Schedute D (Form 1041) 2011 Page 2
Summary of Parts | and Il (1) Beneficianes' (2) Estate's
Caution: Read the instructions before completing this part. (see instr ) or trust's (3) Total
13 Netshort-termgainor(loss) . . . . . . . . . .. ... ... ... . 13 13,755.
14 Net long-term gain or (loss):
a Totalforyear . . . . ... ........ ... ... ... 14a 20,129.
b Unrecaptured section 1250 gain (see line 18 of the wrksht) = = . 14b
€ 28%rategain, | L 14c
15 Total net gain or (loss). Combine lines 13 and 14a . . > |15 33,884.

Note: /f ine 15, column (3), 1s a net gan, enter the gan on Form 1041, hine 4 (or Form 990-T, Part |, line 4a) If ines 14a and 15, column (2), are net
gains, go to Part V, and do not complete Part IV If ine 15, column (3), is a net loss, complete Part IV and the Capital Loss Carryover Worksheet, as necessary

Part IV Capital Loss Limitation
16 Enter here and enter as a (loss) on Form 1041, line 4 (or Form 990-T, Part |, ine 4c, if a trust), the smaller of
a Theloss on line 15, column (3)or b $3,000 16

Note: If the loss on Iine 15, column (3), 1s more than $3,000, or if Form 1041, page 1, ne 22 (or Form 990-T, Ime 34), i1s a loss, complete the Capital Loss
Carnryover Worksheet in the instructions to figure your capital loss carryover

Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Complete this part only If both lines 14a and 15 in column (2) are gains, or an amount 1s entered In Part | or Part )l and
there 1s an entry on Form 1041, line 2b(2), and Form 1041, hne 22, 1s more than zero

Caution: Skip this part and complete the Schedule D Tax Worksheet in the instructions if:

® Either hne 14b, col. (2) or Iine 14c¢, col (2)1s more than zero, or

® Both Form 1041, ine 2b(1), and Form 4952, line 4g are more than zero.

Form 990-T trusts. Complete this part only If both lines 14a and 15 are gans, or qualfied dividends are included in income In Part |
of Form 990-T, and Form 990-T, line 34, 1s more than zero Skip this part and complete the Schedule D Tax Worksheet in the instructions
if either line 14b, col (2) or ine 14¢, col. (2) 1s more than zero.

17 Enter taxable income from Form 1041, ine 22 (or Form 990-T, ne 34) |17 ;%é“@,
18 Enter the smaller of hne 14a or 15 in column (2) *
but notless thanzero, , . . . . ... ... .. .. 18
19 Enter the estate’s or trust's qualfied dividends 4
from Form 1041, hne 2b(2) (or enter the qualified K
dividends included in income in Part | of Form 990-T) . | 19
20 Addhnes18and19 _ . .. .. ... ... .. 20 R
21 If the estate or trust I1s filing Form 4952, enter the ’ -
amount from line 4g, otherwise, enter-0- , . » | 21 R
22 Subtract ine 21 from line 20 If zero orless,enter-0- . . . . . ... ..... 22
23 Subtract line 22 from line 17 If zero orless, enter-0- _ . . . . .. ... .. 23
24 Enter the smaller of the amountonline 17 or $2,300 . . . . . .. . .. ... 24 i
25 Is the amount on ine 23 equal to or more than the amount on line 24? %
Yes. Skip lines 25 and 26, go to line 27 and check the "No" box. )
No. Enter the amount from e 23 . . . . . . . . . ... ... ... 25
26 Subtractline 25fromline 24_ . . . . L 26
27 Are the amounts on lines 22 and 26 the same?
Yes. Skip lines 27 thru 30, go to line 31 D NO. Enter the smaller of ine 17 or line 22 27
28 Enter the amount from line 26 (If line 26 1s blank, enter-0-) . . . . . . . . .. 28
29 Subtractline 28 from ne 27 . . L 29 o
30 Multiplyine 29 by 15% (15) . . . . . . L 30
31 Figure the tax on the amount on line 23 Use the 2011 Tax Rate Schedule for Estates and Trusts
(see the Schedule G instructions in the instructions for Form 1041) . . . . . .. .. .. . . . . .... 31
32 AddINes30and 31 | L 32
33 Figure the tax on the amount on line 17 Use the 2011 Tax Rate Schedule for Estates and Trusts
(see the Schedule G instructions in the instructions for Form 1041) . . . .. .. ... . ... ... 33
34 Tax on all taxable income. Enter the smaller of line 32 or ine 33 here and on Form 1041, Schedule
G hnela(orForm 990-T, Ine 36) . . . . . . o . o i it et e e e e e e e e e e e e e e e e 34

Schedule D (Form 1041) 2011

JSA
1F1220 2 000
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OMB No 1545-0092

Continuation Sheet for Schedule D
(Form 1041)

# [
SCHEDULE D-1
(Form 1041) .

Department of the Treasury
Internal Revenue Service

» See instructions for Schedule D (Form 1041).

» Attach to Schedule D to list additional transactions for lines 1a and 6a.

2011

Name of estate or trust
THE PACER FOUNDATION

Employer identification number

77-0233360

m Short-Term Capital Gains and Losses - Assets Held One Year or Less

S ety S Jnms | (@ | @ssespree | Gzmenie | 0merlon),
1a 2144.772 SHS OAKMARK
INTERNATIONAL FUND 03/16/2011| 08/10/2011 35,174. 40,000. -4,826.
160 SHS MCDONALDS
CORPORATION 03/16/2011| 09/13/2011 13,771. 11,769. 2,002.
5,550.416 SHS VANGUARD
SHORT-TERM INV GRADE FUND| 06/01/2011 | 09/22/2011 59, 389. 60,000. -611.
6.6 SHS VANGUARD ST INV
GRADE FUND (ADM) 12/31/2010| 09/22/2011 71. 71.
42.969 SHS VANGUARD ST INV
GRADE FUND (ADM) 03/23/2011 | 09/22/2011 460. 462. -2.
830 SHS SPDR S&P 500 ETF
TRUST 09/22/2011| 10/31/2011 104,829, 93,891. 10,938.
183 SHS WPX ENERGY 10/06/2011 | 01/05/2012 3,213. 2,573. 640.
FRACTIONAL SHS WPX ENERGY 10/06/2011 01/06/2012 6. 5. 1.
180 SHS VERIZON
COMMUNICATIONS 03/16/2011| 01/20/2012 6,985, 6,182. 803.
50,000 US TREASURY NOTES
0.875% DUE 1/31/12 12/01/2011| 02/03/2012 50,000. 50,070. -70.
550 SHS WILLIAMS COS.,
INC. 10/06/2011{ 02/15/2012 16,287. 11,407. 4,880.
1b Total. Combine the amounts 1n column (f) Enter here and on Schedule D, ine1b . . . . . . . .. ... ....... 13,755.
For Paperwork Reduction Act Notice, see the Instructions for Form 1041 Schedule D-1 (Form 1041) 2011
1FJ1§21 2 000
2/4/2013 1:56:06 PM 299 PAGE 32
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Schedule D-1 (Form 1041) 2011

Page 2

Name of eslate or trust as shown on Form 1041 Do not enter name and employer identification number if shown on the other side

Employer identification number

MLong-Term Capital Gains and Losses - Assets Held More Than One Year

ot et o S0 oo | S5 | @ssesmee | SN | (o ol
6a 2,000 SHS BYD COMPANY LTD
ADR 09/20/2011 | 09/14/2011 7,200. 29,443. -22,243.
5,614,968 SHS VANGUARD ST
INV GRADE FUND (ADM) 10/02/2009| 09/22/2011 60, 080. 59,294. 786.
1,500 SHS US BANCORP 08/08/2007 | 11/22/2011 36,913. 47,490. -10,577.
1,300 SHS KRAFT FOODS,
INC. 05/13/2008 | 11/22/2011 45,012, 40,521. 4,491,
50,000 US TREASURY NOTES
4.500% DUE 11/30/11 09/08/2008 | 11/30/2011 50,000. 52,875. -2,875.
25,000 US TREASURY NOTES
4.750% DUE 1/31/12 02/16/2010| 01/31/2012 25,000. 26,969. -1,969.
25,000 US TREASURY NOTES
4.750% DUE 1/31/12 05/18/2007 | 01/31/2012 25,000. 25,070. -70.
50,000 US TREASURY NOTES
4.875% DUE 2/15/12 11/21/2006{ 03/02/2012 50,000. 50,797. -797.
600 SHS JOHNSON & JOHNSON | 12/15/2003 | 06/15/2012 38,752. 29,827. 8,925.
75,000 US TREASURY NOTES
1.875% DUE 6/15/12 03/15/2010] 06/26/2012 75,000. 76,383. -1,383.
200 SHS PHILLIPS 66 12/04/2008 | 06/26/2012 6,600. 4,397. 2,203.
300 SHS VANGUARD TOTAL
STOCK MARKET ETF 10/27/2008 | 06/26/2012 20,119. 13,018. 7,101.
130 SHS EXXON MOBIL
CORPORATION 07/15/2010| 06/26/2012 10, 607. 7,655. 2,952,
150 SHS EXXON MOBIL
CORPORATION 02/01/1994 | 06/26/2012 12,239. 2,506. 9,733.
400 SHS CONOCOPHILLIPS 12/04/2008 | 06/26/2012 21,352. 13,944, 7,408.
380 SHS CHEVRON CORP 12/04/2008 | 06/26/2012 37,932. 26,950. 10,982.
550 SHS MICROSOFT
CORPORATION 09/10/2010| 06/26/2012 16,577. 13,132. 3,445,
6b Total. Combine the amounts in column (f) Enter here and on Schedutle D, lne®b . . . . . . ... .......... 18,112,
Schedule D-1 (Form 1041) 2011
Jsa
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