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OMB No 1545-0052

2012

Open to Public Inspection

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 retumn to satisfy state reporting requirements

* +n990-PF

Department of the Treasury
Intemal Revenue Service

For calendar year 2012 or tax year beginning , 2012, and ending , 20
Name of foundation A Employer identification number
MIDDLECOTT FOUNDATION 04-6155699
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number (see instructions)

(617) 227-8660
50 CONGRESS STREET ROOM 800

City or town, state, and ZIP code

C If exemption application is
pending, check here

el

BOSTON, MA 02109
G Check all that apply

Initial return Initial return of a former public charity | p
Final return Amended return
Address change Name change

H Check type of organization &] Section 501(c)(3) exempt private foundation

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

1. Foreign organizations, check here

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

E If private foundation status was terminated [:l
under section 507(b)(1)(A). check here . >

I Fair market value of all assets atend |J Accounting method | X| Cash |Accrual F if the foundation 1s i a 60-month termunation
of year (from Part li, col (c), hne D Other (specify) __ under section SO7(E)(1)®), check here . B ||
16) > $ 2,297,631. (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) (ae)gz\r/‘ir:;e a?d (b) Net investment (c) Adjusted net for charitable
may not necessarily equal the amounts in book pe Income income purposes
column (a) (see instructions) ) O0KS (cash basis only)
1 Contributions, gifts, grants, etc , received (attach schedule) , 2 ! 271 ! 934.
if the foundation is not required to
2 Check b attachSchB.....q.l...
o) 3 Interest on sawvings and temporary cash investments
4 Dividends and interest from securities 29,382. 29,382. ATCH 1
Sa Grossrents . . . .. ... .........
=
o~ b Net featal income or (loss)
- ®! 6a Netgan or tags) from sale of assets noton line 10 7,489.
= g b Gros sale r all 2,225,799.
= g Ks;s ts o lin (\
3| 7 /Capial galn\net'igé fom Part IV, ine 2) , 1,668,776.
[+ 4 }
o 2& slfgrt—term capital g@ .........
% come m}/dy'catlons ----------
10 a Goys 3ales less faty ‘?b
Z row)ances .
g b Les Gos oods sold /
D ¢ Gross pro u\&;?ﬂatk \ar?!x:hedule)
11 Other incom ch schedule) ATCH_ 2 . 250.
12 Total. Add lines 1 throuah 11 . . . . . . . . 2,309,055. 1,698,158.
13 Compensation of officers, directors, trustees, etc . 384. 384.
@ 14 Other employee salanes andwages . . . . .
2 15 Pension plans, employee benefits , , | . . .
§ 16a Legal fees (attach schedule) _ . _ . . . . . .
wf b Accounting fees (attach schedule)ATCH . 3 ., 9,730. 4,865. 4,865.
_g ¢ Other professional fees (attach schedule), ¥ . 10,440. 5,520. 5,220.
g 17 Interest. . . . .. ... ..........
-g 18 Taxes (attach schedule) (see nstructions)ATCH .5 . 769. 519. 250.
‘E|19 Depreciation (attach schedule) and depletion .
3 20 Occupancy . . . ..« vt v v i e
’g 21 Travel, conferences, and meetings , . . . . .
o{22 Printing and publications , . . ... ... .
.g 23 Other expenses (attach schedule) ATCH .6 . 1,032. 1,032.
g 24 Total operating and administrative expenses.
& Addlnes 13through23 . . ........ 22,355. 11,936. 10,719.
25 Contributions, gifts, grantspad . ., . .. . 1,038,347, 1,038,347.
26 Total and disbur Add lines 24 and 25 1,060,702. 11,936. 0 1,049,066.
27  Subtract line 26 from line 12
a Excessof r over exp and .. 1,248, 353.
b Net investment income (if negative, enter -0-) 1,686,222,
¢ _Adjusted net income (iIf negative, enter -0-). .
.ZIEA Fgr (l)’o%perwork Reduction Act Notice, see instructions. *ATCH 4 Form 990-PF (2012)
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Form 990-PF (2012)

MIDDLECOTT FOUNDATION

04-6155699 Page 2

0 Attached schedules and amounts in the Beginning of year End of year
m Balance Sheets g;sglj',,"t';?n.‘f'(‘g?;‘ .?,';?r‘ﬂgt.'c’,ﬁl'}’ end-oh-year (a) Book Value (b) Book Value {c) Fairr Market Value
1 Cash-non-nterest-bearng ., . . .. . ... ... .0¢....
2 Savings and temporary cash investments , . . . ... ... . 428,882. 742,159. 742,159.
3 Accountsrecewvable »_ _________ __ _____
Less allowance for doubtful accounts »
4 Pledges recevable »___ ______ _______________
Less allowance for doubtful accounts » _
§ Grantsreceivable ., . . ... ........ ... ...,
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) . . . .
7  Other notes and loans receivable (attach schedule) » _
Less allowance for doubtful accounts » _
‘3 8 Inventoriesforsaleoruse | | . . . . .. ... ... ....
2| 9 Prepad expenses anddeferredcharges, ., . .........
< 10 a Investments - U S and state govenment obligations (attach schedule), ,
Investments - corporate stock (attach schedule) ATCH 7 359,549. 1,281,714. 1,555,472.
¢ Investments - corporate bonds (attach schedule), _ , ., . . ..
11 Investments - land, buldings, >
and equipment basis 000 ¥ _ _ _ o __
Less accumulated depreciation P
(attach schedule) 0% —
12 Investments - mortgageloans . . . . . . .. . ... ...
13 Investments - other (attach schedule) . = . . . . . .. ..
14 Land, builldings, and >
equipment basis ¥ _ _ _ _ _ _ _ o _____
Less accumulated depreciation »
(attach schedule) % 00—
15  Other assets (descrbe » ATCH 8 ) 12,911.
16 Total assets (to be completed by all filers - see the
instructions Also,seepaget,iteml) . . . ... ... .... 788,431. 2,036,784, 2,297,631.
17  Accounts payable and accruedexpenses _ , ., . . .. . ...
18 Grantspayable _ ., . ... ...............
$|19 Deferredrevenue , ., . . .. ... ............
g 20 Loans from officers, directors, trustees, and other disqualified persons
g 21 Mortgages and other notes payable (attach scheduie) . . . . .
=22 Other habilities (describe » _ _ _ _ _ _ _ _ _ __ ________ )
23  Total liabilities (add lines 17 through22) . . . .. ... ... 0
Foundations that follow SFAS 117, check here >|_|
» and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestnicted . . . . . . . v i i it e e e e e e e e e e
|25 Temporanlyrestricted . . . .. ... ... .........
5|26 Permanentlyrestricted . . . .. .. ... ..........
S Foundations that do not follow SFAS 117,
"'.: check here and complete lines 27 through 31. »
; 27  Capital stock, trust principal, or currentfunds | | | . . . . . .
2128  Paid-in or capital surplus, or land, bidg , and equipmentfund . _ . . .
2 29 Retained earnings, accumulated income, endowment, or other funds , ., 788,431. 2,036,784.
E 30 Total net assets or fund balances (see instructons), , _ . . . 788,431, 2,036,784.
31 Total liabilities and net assets/fund balances (see
INSITUCHIONS) & & & o v v v e e v e v e e e n e o oo aan 788,431. 2,036,784.

Y 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 prioryear'sreturn) _ L L 1 788,431,
2 Enter amount from Part I’ lme 278 ...................................... 2 1 ! 24 8 L4 353 °
3 Other increases not included in hne 2 (temze)»_ 3
4 Add IlneS1'2' and3 ............................................. 4 2’036’784'
§ Decreases not included in tine 2 (temze)»__ 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part Il, column (b), ine 30 ., . . . . 6 2,036,784.

Form 990-PF (2012)
JSA
2E1420 1 000
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- MIDDLECOTT FOUNDATION 04-6155699
Form 990-PF (2012) 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, 2‘3?;53?3& a‘%’qa?é% ((d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) £ furchase | (mo |, day, yr) | (MO day.yr)

1a SEE PART IV SCHEDULE

b
c
d
e
(e) Gross sales price @ De(’;’,ej,'f’o‘w:bfé)' owed (g;)ﬂg: S:x;:agtsr:eerrafb saaslll: (e()hgh?: I(r;)or:lfrﬁzszg)
a
b
c
d
e

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

(j) Adjusted basis (k) Excess of col (1)

()F MV as of 12/31/69 as of 12/31/69 over col (), if any

col

(I) Gans (Col (h) gain minus

(k), but not less than -0-) or
Losses (from col (h))

o Q0 oW

2 Capital gain net income or (net capital loss) If gain, also enter in Part, line 7 }
If (loss), enter -0-in Part |, ine 7 2 1,668,776.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part I, ine 8, column (c) (see Instructions) If (loss), enter O~ |n}
.......................................... 3 0

Part |, line 8

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, leave this part blank

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

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

D Yes No

1 Enter the appropriate amount in each column for each year, see the instructions before makin

any entries
B (at))d ®) ) ﬁ Dist b(‘:) t
Calendary::ﬁo’)rﬁgx ye);fet::;mmng in) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col (E; glwl:,;%nbrfc'& ()

2011 890, 644. 1,144,291, 0.778337
2010 865,278. 1,175,312. 0.736211
2009 518,565. 1,097,876. 0.472335
2008 731,331. 1,334,665. 0.547951
2007 1,525,000. 1,588,838. 0.959821
2 Totalofline 1, column(d) | ., . .. ... ... ... ... 2 3.494655

3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence IflessthanS5years _ ., . ... ... .. 3 0.698931
4 Enter the net value of nonchartable-use assets for 2012 from Part X, ine5 4 1,809,547.
5 Multiplylinedbyline 3 L e 5 1,264,748,
6 Enter 1% of net investment income (1% of Partl, ne 27b)_ . . . . . . . . . ... ...... 6 16,862.
7 Add Ilnessande ------------------------------------------ 7 11281,610.
8 Enter qualfying distributions from Part XIl, ne 4 . .. ..., 8 1,049,066.

If ine 8 I1s equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate See the

Part VI instructions

JSA
2E1430 1 000
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‘ Form 990-PF (2012) MIDDLECOTT FOUNDATION 04-6155699 Page 4
| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a 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)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 33,724.
here » [ andenter 1% of Partl,line 27, . . . . . ... ...
¢ All other domestic foundations enter 2% of ine 27b Exempt foreign organizations enter 4% of
Part I, ine 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
3 AINES 1ANA2, L L L L Lttt ittt et e 3 33,724.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) _ , . 4 0
5 Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter-0- _ . . . . . . . .. ... 5 33,724,
6 Credits/Payments
a 2012 estimated tax payments and 2011 overpayment credited to 2012_ . _ _ | 6a 8,257.
b Exempt foreign organizations - taxwithheldat source , , . ., . ... ... .. 6b
¢ Tax paid with application for extension of time to file (Form 8868), ., . . . . 6c
d Backup withholding erroneously withheld , , ., , . . . . ... ... . ... 6d
7 Total credits and payments AddINes Bathrough 60 . . . « + v v o v v s v e s o o v v o n e s o n o e e 7 8,257.
8 Enter any penalty for underpayment of estimated tax Check here l:’ if Form 2220 s attached . . . . . .. 8
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amountowed _ . _ . . . . .. ... . ... 9 25,467.
10 Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid , , . ., . . . .. . »| 10
11 Enter the amount of line 10 to be Credited to 2013 estimated tax P 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 Yes [ No
j or intervene in any political campaign? | | L L L L L L. L i e e e e e e et e e e e e e e e e 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for the
BefiNION)? | L L L L e e e e e e e e e e e e e e e e 1b X
| If the answer 1s "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any materials published or
distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL forthis year? | . . . . . . . . 0 o e e e e e e e e e e ic X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation > $ (2) On foundation managers >3
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on

foundation managers » $
2 Has the foundation engaged in any activities that have not previously been reportedtothe 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 incorporation,

or bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes | , . . . . . . . . o v v v o v v .. 3 X

4a Did the foundation have unrelated business gross income of $1,000 or more duringtheyear?, . . . . .. ... .. ... .. 4a X
b If "Yes," has it filed ataxreturn on Form 990-T forthis year? . . . . . . . . v i s e e e e e e e e e 4b

§ Was there a hiquidation, termination, dissolution, or substantial contraction duringtheyear?, _ _ . . . . . ... ... . ... 5 X

If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
e By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain In the governINg INStrUMENt? | L . . L L L . 0t ot e et e o e o o e e s e e 6 X

7 D the foundation have at least $5,000 n 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 I1s registered (see instructions) P

b If the answer Is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G?If "No,” attach explanation . . . . . v v v v v v v v o e e e e e e e 8b | X

9 Is the foundation claming status as a private operating foundation within the meaning of section 4942())(3) or
4942())(5) for calendar year 2012 or the taxable year beginning in 2012 (see instructions for Part XIV)? If "Yes,” complete

PartXIV . o i i i e e e e e e e e e e e e e e e e ] X
10 Did any persons become substantial contributors during the tax year? /f "Yes," attach a schedule listing thewr names and
BOOMESSES . . . . . i\ i i i e e e e e e e e e e e e e e 10 X

Form 990-PF (2012)

JSA
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s  Form 990-PF (2012) MIDDLECOTT FOUNDATION 04-6155699 Page 5
Statements Regarding Activities (continued)
11 At any time durning the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (€ INStrUCHIONS . . . . . . . . v i v v v v o v o v s o m e e e e 11 X
12 Dd the foundation make a distribution to a donor adwised fund over which the foundation or a disqualified
person had advisory privileges? If "Yes," attach statement (see InStructions) . . . . . . . . . . . . e et e e e e e e e e 12 X
13 Dd the foundation comply with the public inspection requirements for its annual returns and exemption application? . _ 13 | X
Website address B N/
14 The books are in care of B SALTONSTALL & CO Telephoneno B __ __ _ 617-227-8660
Located at B50_CONGRESS STREET ROOM 800 BOSTON, MA zp+4 » 02109 __
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 -Checkhere . . . . = & & & ¢ 4 ¢ 4 ¢ s 2 v v & DD—
and enter the amount of tax-exempt interest received or accrued duringtheyear, . . . . . . . ¢+ v v v o v v v v . » L15 I
16 At any time during calendar year 2012, did the foundation have an interest in or a signature or other authorty Yes | No
over a bank, securities, or other financial accountin aforeign country?, . . . . . v 0ttt h e e e e e e e e 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-22 1 If "Yes," enter the name of
the foreign country p
atements 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? , , . . . ... No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified PErson? |, . . . . . . L L. L. i e i i e e e e e e e e No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person?, , ., . . .. . No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? , _ . .. ... 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)? . . . . . . v v v e e e e e e e D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminatingwithin 90days ), . . . . . . . . « v v v v .. El 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 INSIrUCLIONS)? + v &« + & & = & ¢ o 4 o v+ v o » 1b X
Organizations relying on a current notice regarding disaster assistance checkhere . . . . . . . . . . . . . . » I__—,
¢ 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 20122 _ |, . . . . . . 0 0 v i e e e e e e 1c X
2 Taxes on falure to distribute income (secton 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942())(3) or 4942(})(5))
a At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and
6e, Part XIlI) for tax year(s) beginning before 20122, , . . . . . . . . . . e i e e e e e e D Yes No
i "Yes," isttheyears » __ _ o _______
b Are there any years listed in 2a for which the foundation 1s not applylng the provisions of section 4942(a)(2)
(relating to Incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement -see InStructions ) . . . . . . . . . v v i v v e e e e e e e 2b
¢ If the prowisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
»_ e e e e e
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany time dunngtheyear? | | .. L L e s e e e e e e e e D Yes No
b If "Yes,” did it have excess business holdings 1n 2012 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 11 2012 ) . . . . . v 0 i v it e e e e 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 charitable 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 beqinning in 20127 . 4b X

JSA
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Form 990-PF (2012) MIDDLECOTT FOUNDATION 04-6155699 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
§a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e)}? ., ., . . . . D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registrationdrive? | . . . . . L . . . . . . e e e e e e e e e e Yes No
(3) Prowvide a grant to an individual for travel, study, or other similar purposes?, . . . .. ... ... Yes No
(4) Prowde a grant to an organization other than a charitable, etc, organization described In
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (seenstructions) , . . . . . . . ¢ o v o o . |:| Yes No
(5) Provide for any purpose other than relgious, charitable, scientific, literary, or educational

purposes, or for the prevention of cruelty to children or animals?, . . , . . .. ... ...... D Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described In
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? . _ _ . _ . . . ... ... 5b
Organizations relying on a current notice regarding disaster assistancecheckhere, , . . . ... ... ... ..... 4 D

¢ If the answer 1s "Yes" to question 5a(4), does the foundation clam exemption from the tax
because 1t maintained expenditure responsibility for the grant?
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 At any 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 tothe transacton? . , . . .. ... ... 7b

P14l 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 (¢) Compensation (d) Contributions to
(a) Name and address hours per week (If not paid, employee benefit plans (egﬁgeglfg:ac:g::t.
devoted to position enter 0-) and deferred compensation
ATCH 9 384. 0 0

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

(d) Contributions to

(b) Title, and average
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation pﬁg:g?;\%edmrerﬁe:j (eg&ge:lfg“zc:g::t.

devoted to position compensation

Form 990-PF (2012)

JSA
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. . MIDDLECOTT FOUNDATION 04-6155699
Form 990-PF (2012) 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
NONE
0
Total number of others receiving over $50,000 for professional semvices . . . . . . . . v v v v v e o o o 4 4 v 4 |
MY 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 E ses
organizations and other beneficianes served, conferences convened, research papers produced, etc
1 N e
2___ ..
s _ _ _ .
4__
b€l Summary of Program-Related Investments (see instructions)
Describe the two largest program-refated investments made by the foundation dunng the tax year on lines 1 and 2 Amount
1 N A e
2__ .,
All other program-related investments See instructions
3_NONE
Total. Add lnes1through 3. .. ....... ... . ... .. @ . .. @ @ & @ et et |
Form 990-PF (2012)
JSA
2E 1465 1 000
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. . ’ MIDDLECOTT EFOUNDATION 04-6155699
Form 990-PF (2012) Page 8
Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,
see Instructions )
1 Far market value of assets not used (or held for use) directly in carrying out chartable, etc,
purposes
a Average monthly far market value ofsecuntes ... 1a 1,072,316.
b Average of monthly cashbalances, . . .. ... ... ... ... 1b 764,788.
¢ Far market value of all other assets (see nstructons) . 1c
d Total (add ines 13,b,a0dC) | | | .. .. ... ... 1d 1,837,104.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailled explanaton) ... ... | 1e |
2 Acquisition indebtedness applicable to ine 1assets 2
3 SUbtraCt Ilne 2 from Ilne 1d ......................................... 3 l' 837’ 104 M
4 Cash deemed held for charitable activities Enter 1 1/2% of hne 3 (for greater amount, see
INSUCHONS), | e e e 4 27,557.
5 Net value of noncharitable-use assets. Subtract line 4 from Iine 3 Enter here and on Part V, ine 4 .| 5 1,809,547.
6 Minimum investment return. Enter 5% of ine 5 | . . . . . ... ..., 6 90,477.
Distributable Amount (see instructions) (Section 4942(;)(3) and (j)(5) private operating
foundations and certain foreign organizations check here » D and do not complete this part)
1 Minimum investment return from Part X, In@ 6 . . . . . . . o v i i it it e s e e e e e e 1 90,477.
2a Taxon investment income for 2012 from Part VI, ine5 . . . 2a 33,724.
b Income tax for 2012 (This does not include the tax from PartVi) | 2b
c Add |Ines 2a and 2b --------------------------------------------- zc 33, 724 hd
3 Distributable amount before adjustments Subtract ine 2c fromlne1 _ . . . .. ... ... .... 3 56,753.
4 Recoveres of amounts treated as qualifying distrbutions . . . . ... ... ... ... ... ... 4
5 Add Imessand4 .............................................. 5 56’753'
6 Deduction from distnbutable amount (see instructons) . . ... L., 6
7 Distributable amount as adjusted Subtract ine 6 from line 5 Enter here and on Part XIll,
(1T T T T T T 7 56,753.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomphish charitable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part|, column (d), lne26 . . ... ... ... 1a 1,049,066.
b Program-related investments - total from Part IX-8 ... ... ... 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PO L e e e e e e 2
3 Amounts set aside for specific charitable projects that satisfy the
a Sutability test (prior IRS approvalrequired) L L, 3a
b Cash distribution test (attach the required schedule) _ . . . . . .. . ... ... ... ... ... .. 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part XIll, ine4 | | . ., 4 1,049,066.
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 0
6  Adjusted qualifying distributions. Subtract ine 5 fromlne 4 . ... ... ... ... ... 6 1,049,066.
Note. The amount on hne 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 (2012)
JSA

2E1470 1 000

49481E 649N 5/14/2013 10:38:38 AM V 12-4.6F BOSTON - 04-6155699 PAGE 9




. MIDDLECOTT FOUNDATION

Form 990-PF (2012)
Undistributed Income (see instructions)

-3

- 0o a 6 T o

d Applied to 2012 distnibutable amount

10

o a o o o

04-6155699

Page 9

Distributable amount for 2012 from Part XI,
ez e e
Undistnbuted income, If any, as of the end of 2012
Enter amount for 2011only , , ., ... . ...

Total for pnoryears 20_10 20 09 20 08

(a)
Corpus

(b)
Years prior to 2011

()
2011

(d)
2012

56,753.

Excess distributions carryover, if any, to 2012
From 2007 344,142.

""" 677,882,

From 2008
474,601.

From 2010 819, 634.

From 2009
844,701.

From 2011

Total of hnes 3athroughe , , , ., .. ... ..
Qualfying distributions for 2012 from Part Xil,
line4 » $ 1,049,066.

Applied to 2011, but not more than line 2a |, ,

Applied to undistnibuted income of prior years
(Election required - see instructions)

Treated as distnibutions out of corpus (Election
required - see instructions)

Remaining amount distributed out of corpus

Excess distributions carryover applied to 2012 |
(Iff an amount appears in column (d), the same
amount must be shown in column (a) )

Enter the net total of each column as
indicated below:

Corpus Add lines 3f, 4c¢, and 4e Subtract line 5

Prior years' undistributed income Subtract
hne 4b fromlne2b _ . . ... .....
Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
i1ssued, or on which the section 4942(a) tax has
been previouslyassessed. . . . . ... ....

Subtract line 6¢ from lLne 6b Taxable
amount - see instructions

Undistnibuted income for 2011 Subtract line
4a from line 2a Taxable amount - see
INSrUctions .+ . . & & & v 4t 4 v e e e e ..

Undistributed income for 2012 Subtract lines
4d and 5 from hne 1 This amount must be
distributed in 2013

Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions)

Excess distnbutions carryover from 2007 not
applied on line 5 or line 7 (see instructions) | _ |
Excess distributions carryover to 2013.
Subtract ines 7 and 8 fromline6a , _ , . ., .
Analysis of ine 9

Excess from 2008 , . 677,882.

3,160, 960.

56,753.

982, 313.

4,153,273.

344,142,

3,809,131.

Excess from 2009 . . . 474,601.

Excess from 2010 . . 819, 634.

Excess from 2011 . . . 844,701.

Excess from 2012 . . . 992,313.

Form 990-PF (2012)

JSA

2E1480 1 000

49481E 649N 5/14/2013 10:38:38 AM V 12-4.6F BOSTON - 04-6155699 PAGE 10



. Form Eso-‘PF(zmz) MIDDLECOTT FOUNDATION 04-6155699 Page 10

1a

2a

Private Operating Foundations (see instructions and Part VII-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 2012, enter the dateof therubng _ _ . . _ . . . . .. >
Check box to indicate whether the foundation i1s a private operating foundation described in section |_| 4942())(3) or ]__| 4942())(5)
Enter the lesser of the ad- Taxyear Prior 3 years (e) Total
Justed net income from Part (a) 2012 (b) 2011 (c) 2010 (d) 2009

| or the minimum investment
return from Part X for each
year histed

Qualifying distnbutions from Part
XIlI, ine 4 for each year listed

Amounts included in line 2¢ not
used directly for active conduct
of exempt activities . . . . .
Qualfying distributions made
directly for active conduct of
exempt activties Subtract line
2dfromline2c |, , , ., . .
Complete 3a, b, or c for the
alternative test relied upon
"Assets” altemative test - enter

(1) value of all assets .

(2) Value of assets qualfying
under section
49420)(3)B)(1. « o o

"Endowment” alternative test-

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

"Support" alternative test - enter

(1) Total support other than
gross Investment income
(interest, divdends, rents,
payments on secunties
loans (section 512(a)(5)),
orroyalties) |, , .

(2) Suppot from  general
public and 5 or more
exempt organizations as
provided In section 4942
[(/6)]4=) (1) RO

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

4) Gross investment income ,
m Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see instructions.)

Information Regarding Foundation Managers:

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

NONE

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

NONE

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

Check here> 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

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

The form 1n which applications should be submitted and information and matenals they should include

Any submission deadlines

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

2E14§%A1 000 Form 990-PF (2012)

49481E 649N 5/14/2013 10:38:38 AM V 12-4.6F BOSTON - 04-6155699 PAGE 11




MIDDLECOTT FOUNDATION

[}
Form 990-PF (2012)

04-6155699

Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
gIf t n indmdual
Recipient s?]e:\:vp:rr‘\y Irselaang‘nsl::putg' thuarlﬂgtgn Purpose of grant or Amount
Name and address (home or business) any foundation manage’ | recipient contribution
a Paid dunng the year
ATCH 10
I - | 3a 1,038,347,
b Approved for future payment
B ) - | T T P 3b

JSA
2E1491 1 000

49481E 649N 5/14/2013 10:38:38 AM V 12-4.6F

Form 990-PF (2012)

BOSTON - 04-6155699 PAGE 12




MIDDLECOTT FOUNDATION

Fbrm 990-PF (2012)

04-6155699

Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

1

K N

W O NO”

10
11

12
13

Program service revenue
a

Unrelated business income

Excluded by section 512, 513, or 514

(a)

Business code

(b)

Amount

(c)

Exclusion code Amount

(d)

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

L - 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 iIncome or (loss) from real estate

Net rental income or (loss) from personal property
Other investmentincome , , , ., . ... ..
Galn or (loss) from sales of assets other than inventory
Net income or (loss) from special events ., . .,
Gross profit or (loss) from sales of inventory. .
Other revenue a MISC RECEIPTS

14

29,382.

18

7,489.

41

250.

b

C

d

e

Subtotal Add columns (b), (d), and (e) . . . .
Total. Add line 12, columns (b), (d), and (e)

37,121.

(See worksheet In line 13 instructions to verify calculations )

Part XVI-B

37,121.

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income s reported in column (e) of Part XVI-A contributed importantly to the
v accomphshment of the foundation's exempt purposes (other than by providing funds for such purposes) (See Instructions )
ISA Form 990-PF (2012)

2E1492 1 000

49481E 649N 5/14/2013 10:38:38 AM V 12-4.6F

BOSTON - 04-6155699

PAGE 13



4

Form 990-PF (2012) MIDDLECOTT FOUNDATION 04-6155699 Page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

Did the organization directly or indirectly engage in any of the following with any other organization described
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

b Other transactions
(1) Sales of assets to a noncharitable exempt organization
(2) Purchases of assets from a noncharitable exempt organization
(3) Rental of facilities, equipment, or other assets
(4) Rembursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membership or fundraising soticitations

¢ Sharing of facilities, equipment, mailing hsts, other assets, or paid employees

Yes | No

1a(1) X
1a(2) X
1b(1) X
1b(2) X
1b(3) X
1b(4) X
1b(5) X
1b(6) X
1c X

d If the answer to any of the above I1s "Yes," complete the following schedule Column (b) should always show the farr market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than farr 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 noncharitable exempt organization (d) Descniption of transfers, transactions, and shanng amangements

N/A

2a Is the foundation directly or indirectly affiiated 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 52772
b If "Yes," complete the following schedule

|:| Yes No

(a) Name of organization (b) Type of organization (c) Description of relationship

N/A

Under penalties of penury, | declare that | hawe examined this retum, including accompanying schedules and statements, and to the best of my knowledge and belief, 1t I1s true,
Sign correct, and copplete Declaration of preparer (other than taxpayer) Is based on all information of which preparer has any knowtedge

’ j ‘{/L / " May the IRS discuss this retumn
Here Oyl - 2 Ly I y ’f l’; \ &t with the preparer _shown below

Slgpa‘(?})rgfﬁcerl)r trustee Date / Title - (see nstructions)? | X | Yes Noj

) Print/Type preparer's name T O-mmnens = oo -egitatty sigred L Check if | PTIN
Paid LAURA J. KENNEY e Xy Kenney, self-erlml ed P00202198
Preparer - ' faura 5/14/13 ploy
Firm's name P GRANT THORNTON LLP Firm's EIN p» 36-6055558
Use Only [Firm's address p 226 CAUSEWAY STREET
BOSTON, MA 02114-2155 |[Phoneno 617-723-7900

JSA

2E1493 1 000

49481E 649N 5/14/2013 10:38:38 AM V 12-4.6F BOSTON - 04-6155699

Form 990-PF (2012)
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Schedule B Schedule of Contributors OMB No 1545-0047

(Form 990, 990-EZ,
or 990-PF)

Department of the Treasury
Intemal Revenue Service

» Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@ 1 2

Name of the organization
MIDDLECOTT FOUNDATION

04-6155699

Employer identification number

Organization type (check one)

Filers of: Section:

Form 990 or 990-EZ D 501(c)( 3 ) (enter number) organization
D 4947(a)(1) nonexempt charitable trust not treated as a private foundation
D 527 political organization

Form 990-PF 501(c)(3) exempt private foundation

D 4947(a)(1) nonexempt charitable trust treated as a private foundation

D 501(c)(3) taxable private foundation

Check If your organization 1s covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See
instructions

General Rule

For an organization fiing Form 990, 990-EZ, or 980-PF that received, during the year, $5,000 or more (in money or
property) from any one contributor Complete Parts | and Il

Special Rules

L]

]

For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33 1/3 % support test of the regulations
under sections 509(a)(1) and 170(b)(1){(A)(vi) and received from any one contributor, during the year, a contribution of
the greater of (1) $5,000 or (2) 2% of the amount on (1) Form 990, Part VIII, ine 1h, or (1) Form 980-EZ, line 1
Complete Parts | and I

For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor,
during the year, total contributions of more than $1,000 for use exclusively for religious, charitable, scientific, iterary,
or educational purposes, or the prevention of cruelty to children or animals Complete Parts |, Il, and Il

For a section 501(c)(7), (8), or (10) organization fiing Form 990 or 990-EZ that received from any one contributor,
during the year, contributions for use exclusively for religious, charitable, etc , purposes, but these contributions did
not total to more than $1,000 If this box 1s checked, enter here the total contributions that were received during the
year for an exclusively religious, chantable, etc , purpose Do not complete any of the parts unless the General Rule
applies to this organization because it received nonexclusively religious, charitable, etc , contributions of $5,000 or
more dunng the year

Caution. An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
990-EZ, or 990-PF), but it must answer "No" on Part IV, line 2 of its Form 990, or check the box on line H of ts Form 990-EZ or on
Part I, line 2 of its Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF)

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF.

JSA
2E1251 1 000

49481E 649N 5/14/2013 10:38:38 AM V 12-4.6F BOSTON - 04-6155699

Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

PAGE 16



2 ]

Sthedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 2

Name of organization MIDDLECOTT FOUNDATION

Employer identification number

04-6155699

Contributors (see instructions) Use duplicate copies of Part | if additional space is needed

(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
__1_| STOCK AND_CASH - SEE STATEMENT B _________ Person
Payroll
e e 1,067,177, Noncash
(Complete Part Il if there i1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
__2_| ESTATE OF WILLIAM L. SALTONSTALL _________ Person
Payroll
C/0 S50 CONGRESS ST __ _____________________ oo -_1:204,757. | Noncash
(Complete Part Il if there 1s
BOSTON, MA_ 02109 _ . a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e 1 Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
R Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e | e ___ Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
JSA Schedule B (Form 990, 990-E2, or 990-PF) (2012)
2E1253 1 000

49481E 649N

5/14/2013 10:38:38 AM V 12-4.6F

BOSTON - 04-6155699

PAGE 17
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012) Page 3
Name of organization MIDDLECOTT FOUNDATION Employer identification number

04-6155699

STl Noncash Property (see instructions) Use duplicate copies of Part Il if additional space is needed.

(a) No. (c)
from Description of nor(lz)ash rope iven FMV (or estimate) Date :d) ived
Part | P property giv (see instructions) ecetve
STOCK_AND CASH- SEE STATEMENT B _____________
—-—— _1_ _____________________________________________
S £ S 1,067,177. | _VARIOUS ____
(a) No. (c)
from Description of (b) h . FMV (or estimate) D (d) )
Part | escription of noncash property given (see instructions) ate received
8TOCK e
—_—— _2_ _____________________________________________
e $ 1,204,757, | _06/22/2012 __
(a) No. c
from Descriotion of (b) ) _ FMV (or( e)stimate) @
Part | escription of noncash property given (see instructions) Date received
_____________________________________________ $ | e ___
(a) No. (c)
from D L ¢ (b) h . FMV (or estimate) (d) .
Part | escription of noncash property given (see instructions) Date received
_____________________________________________ R E
(a) No. c
from b e . (b) h i FMV (or( e)stimate) (d) .
Part | escription of noncash property given (see instructions) Date received
_____________________________________________ . R
(a) No. (c)
from D L ¢ (b) h . FMV (or estimate) (d) .
Parti escription of noncash property given (see instructions) Date received
_____________________________________________ .
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2012)
2E 1254 1000

49481E 649N 5/14/2013 10:38:38 AM V 12-4.6F BOSTON - 04-6155699 PAGE 18




Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 4

Name of organization MTIDDLECOTT FOUNDATION

Employer identification number
04-6155699

XXM Exciusively religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) organizations
that total more than $1,000 for the year. Complete columns (a) through (e) and the following line entry

For organizations completing Part lil, enter the total of exclusively religious, charitable, etc.,
contributions of $1,000 or less for the year (Enter this information once. See instructions.) » $

Use duplicate copies of Part lll if additional space is needed

(a) No.
Ff’romI {b) Purpose of gift (¢) Use of gift (d) Description of how gift is held
art
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
lf?rorTl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
;rorl;nl (b) Purpose of gift (¢) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
'i;rorrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee

JSA
2E1255 1 000

49481E 649N 5/14/2013

10:38:38 AM V 12-4.6F

Schedule B (Form 990, 990-EZ, or 990-PF) (2012)
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SCHEDULE D Capital Gains and Losses OMB No 1545-0092
(Form 1041) P Attach to Form 1041, Form 5227, or Form 990-T.
Department of the Treasury » Information about Schedule D (Form 1041) and its separate instructions is at 2@ 1 2
Internal Revenue Service www.irs.gov/form1041.
Name of estate or trust Employer identification number
MIDDLECOTT FOUNDATION 04-6155699
Note: Form 5227 filers need to complete only Parts | and Il
Short-Term Capital Gains and Losses - Assets Held One Year or Less
(f) Gain or (loss) for
D t f b) Date acquired (c) Date sold @) Cost or other basis :
(ExampIe(i)ooessﬁggslgg/oop&rfzgri?of "Z" Co) ¢ ()mo , day, ;I:) (mo, day, yr) {d) Sales prce ¢ )(see instructions) Sut;lgazrtlt(l;)eﬁy:mar(d)
1a
b Enter the short-term gain or (loss), if any, from Schedule D-1, lne1b _ . . . . . ... ... .. .... 1b
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 2011 Capital Loss
Carryover Worksheet | e 4| )
5 Net short-term gain or (loss). Combine lines 1a through 4 in column (f)y Enter here and on lne 13,
coumn(@3)ontheback. . . .. ... ........ ... oottt >[5
I Long-Term Capital Gains and Losses - Assets Held More Than One Year
(f) Gain or (loss) for
D tion of b) Dat d Date sold Cost or other b:
(ExampIe(a‘l)ooesshcarLZSK;r‘:AOprpefrz‘r)r:';yof "Z' Co) ( ()moa day gy ((r(r:1)o day. 1) (d) Sales pnce (e)(s:: InSCtons) Sutt',‘ﬁa‘;':'(‘;ff’r':;’(d)
6a
b Enter the long-term gain or (loss), If any, from Schedule D-1,line6b . . . . ... ... ... . ..... 6b 1,668,776.
7 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781, and 8824 . = . . .. ... .. 7
8 Net long-term gain or (loss) from partnerships, S corporations, and other estates ortrusts ., . . . .. 8
9 Capttalgaindistributions e 9
10 Ganfrom Form 4797, Part] = e 10
11 Long-term capital loss carryover Enter the amount, If any, from line 14 of the 2011 Capital Loss
Caryover Worksheet | | L 11 [( )
12 Net long-term gain or (loss). Combine lines 6a through 11 in column (f) Enter here and on line 14a,
column(3jontheback. ... ......... ... . ... . .. ... ... > [12 1,668,776,
For Paperwork Reduction Act Notice, see the Instructions for Form 1041. Schedule D (Form 1041) 2012
JSA

2F1210 2 000
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Schedule D (Form 1041) 2012 Page 2

Summary of Parts I and Il (1) Beneficiaries' (2) Estate's (3) Total
Caution: Read the instructions before completing this part. {see Instr) or trust's
13 Netshort-termgainor(loss) . .. ... . .............. 13
14 Net long-term gain or (loss):
a Totalforyear | . . . . . .. ....... . ... . ... 14a 1,668,776.
b Unrecaptured section 1250 gain (see line 18 of the wrksht)_ . . . . 14b
c 28%rategain, L ... ... 14c
15 Total net gain or (loss). Combine lines 13 and 14a | . _ . . . . » |15 1,668,776,

Note: /f line 15, column (3), i1s a net gan, enter the gain on Form 1041, line 4 (or Form 990-T, Part |, line 4a) If lnes 14a and 15, column (2), are net
gains, go to Part V, and do not complete Part IV If Ime 15, column (3), i1s a net loss, complete Part IV and the Capital Loss Camyover Worksheet, as

necessa
mﬁ Capital Loss Limitation

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

Note: /f the loss on line 15, column (3), is more than $3,000, or if Form 1041, page 1, line 22 (or Form 990-T, Iine 34), is a loss, complete the Capital
Loss Canryover Worksheet in the instructions to figure your capital loss camryover

Tax Computation Using Maximum Capital Gains Rates

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

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

® FEither ine 14b, col (2) or line 14c, col (2) is more than zero, or

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

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

17 Enter taxable income from Form 1041, line 22 (or Form 990-T, ne 34) _ . |17
18 Enter the smaller of ine 14a or 15 In column (2)
but notlessthanzero, , , ., ... ......... 18
19 Enter the estate's or trust's qualified dividends
from Form 1041, line 2b(2) (or enter the qualified
dividends included in income in Part | of Form 990-T) . _ | 19
20 Addlnes18and19 _ . . . ... .. ... .... 20
21 If the estate or trust is filling Form 4952, enter the
amount from line 49, otherwise, enter -0-_ . . » | 21
22 Subtract line 21 from line 20 Ifzero orless,enter-0- , . . . ... ...... 22
23 Subtract line 22 from line 17 If zero orless,enter-0- . _ . . . ... ..... 23
24 Enter the smaller of the amount on line 17 or $2,400 . _ _ ., . . . ... .. 24
25 Is the amount on line 23 equal to or more than the amount on iine 247
Yes. Skip lines 25 and 26, go to line 27 and check the "No" box
No. Enter the amount from ine 23, . . . . . ... .. ... ...... 25
26 Subtractline 25 from line 24 . . . .. L 26
27 Are the amounts on lines 22 and 26 the same?
Yes. Skip lines 27 thru 30, go to tine 31 D NO. Enter the smaller of line 17 or line 22 27
28 Enter the amount from line 26 (If ine 26 i1s blank, enter-0-) = . . . . . 28
29 Subtracthne 28 from hne 27 . 29
30 Multiply ine 20 by 15% (15) | L 30
31 Figure the tax on the amount on line 23 Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule G instructions in the instructions for Form 1041) . 31
32 Addlhines30and31 | L 32
33 Figure the tax on the amount on line 17 Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule Ginstructions in the instructions for Form 1041) . . .. ... ... 33
34 Tax on all taxable income. Enter the smaller of ine 32 or line 33 here and on Form 1041, Schedule
G.line 1a (or Form 990-T, IN€ 36) . . . . . . ot i e it t et o e e e e e s e e e e e e e aaeaas 34

Schedule D (Form 1041) 2012
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»
Schedule D-1 (Form 1041) 2012 Page 2
Name of estate or trust as shown on Form 1041 Do not enter name and employer identrfication number if shown on the other side Employer identification number

MIDDLECOTT FOUNDATION 04-6155699
EUdlll Long-Term Capital Gains and Losses - Assets Held More Than One Year
D tion of Exampl {b) Date Date sold Cost or other bas Gain or (loss|
(3)1035::p7|§/’onprefperr?g§ o 523%?;‘3 acquired ((r‘;)o ,E:j:y?c;r) (d) Sates pnce (e)(s:es instructons) shaact @ fom ()d)
{(mo , day, yr)

6a

SEE ATTACHED- STATEMENT A VAR VAR 2,225,799. 557,023. 1,668,776.
6b_Total. Combine the amounts in column (f) Enter here and onSchedule D, IneBb . . . . . . v v v v v v e v v ur. 1,668,776.

Schedule D-1 (Form 1041) 2012

JSA

2F1222 2 000
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MIDDLECOTT EOUNDATION

FORM 990-PF - PART IV

04-6155699

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI!IENT INCOME

Date Date sold
o
Kind of Property Description > acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less aliowed/ other as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 adj basis {loss)
SEE ATTACHED- STATEMENT A P| VAR VAR
PROPERTY TYPE: SECURITIES
2,225,799. 557,023. 1,668,776,
TOTAL GAIN(LPSS) .ttt ittt ittt eneeeeessecassasssoassaasssansnsnss 1,668,776.
JSA
2E1730 1 000
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MIDDLECOTT FOUNDATION 04-6155699

ATTACHMENT 2

FORM 990PF, PART I - OTHER INCOME

REVENUE
AND
EXPENSES
DESCRIPTION PER BOOKS
MISC RECEIPTS 250.
TOTALS 250.
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STATEMENT C

CASH
AMERICAN FRIENDS SERVICE COMMITTEE 1,000
BEACON ACADEMY 250
BOSTON ATHENEUM 100
BOSTON BALLET 500
BOSTON SYMPHONY ORCHESTRA 500
CAMBRIDGE FRIENDS SCHOOL 100
CRITTENDON WOMENS UNION 500
CURE ALZHEIMER'S FUND 500
EPIPHANY SCHOOL 750
FARNSWORTH ART MUSEUM & WYETH CENTER 250
FRIENDS COUNCIL ON EDUCATION 200
FRIENDS EDUCATION FUND 150
GERMANTOWN MONTHLY MEETING 500
GROTON SCHOOL - ANNUAL FUND 500
GUILFORD COLLEGE - LOYALTY FUND 2,200
HOME FOR LITTLE WANDERERS 1,000
HUNTINGTON THEATRE COMPANY - ANNUAL FUND 250
ISLANDS COMMUNITY MEDICAL SERVICES 500
MAINE COAST HERITAGE TRUST 250
MAINE ISLAND TRAIL ASSOCIATION 250
MASS. HISTORICAL SOCIETY 200
MASSACHUSETTS AUDUBON SOCIETY 1,000
MSPCA 250
MUSEUM OF FINE ARTS, BOSTON 100
MUSEUM OF SCIENCE 200
MYSTIC SEAPORT 100
NATURE CONSERVANCY - MASS OFFICE 1,000
NEW ENGLAND CONSERVATORY OF MUSIC 250
NEW SCHOOL OF MUSIC 1,000
NORTH BENNET STREET SCHOOL 500
NORTH HAVEN FITNESS AND WELLNESS CENTER 500
NORTH HAVEN FOUNDATION 300
OLIVER HAZARD PERRY 1,000
OXFAM AMERICA 1,000
SAINT STEPHENS & ST AGNES SCHOOL 100
SAVE THE CHILDREN 1,000
SHADY HILL SCHOOL - 8TH GRADE CLASS GIFT 7,500
SPRINGSIDE CHESTNUT HILL ACADEMY 600
STRATFORD FRIENDS SCHOOL 200
THE APPRENTICE SHOP 250
THE CHILDREN'S ROOM 250
THE FREELANCE PLAYERS 500
THE GUIDANCE CENTER 500
TRUSTEES OF RESERVATIONS 500
UNICEF 1,000
VINALHAVEN LAND TRUST 500
WBUR 250
WESLEYAN UNIVERSITY - ANNUAL FUND 5,000
WGBH 250
WINSOR SCHOOL 5,000
2012 TOTAL 41,350
ADVANCE TRANSIT 100
ALZHEIMER'S DISEASE RESEARCH 500
AMERICAN FARMLAND TRUST 100
AMERICAN RED CROSS (RUTLAND VT) 500
THE ARTHRITIS RESEARCH INSTITUTE OF AMERICA 500
ASTHMA AND ALLERGY FOUNDATION OF AMERICA 500

BRIDGES TO COMMUNITY

250




CROSSROADS ACADEMY, ANNUAL APPEAL 100
4-H OF NEW HAMPSHIRE 100
GRAFTON COUNTY SENIOR CITIZENS COUNCIL 100
HEIFER INTERNATIONAL 500
HIGH HORSES THERAPEUTIC RIDING PROGRAM 100
ISLAND COMMUNITY MEDICAL SERVICES 100
MONTSHIRE MUSEUM OF SCIENCE 200
NATIONAL MULTIPLE SCLEROSIS SOCIETY 1,500
NEW HAMPSHIRE PUBLIC RADIO 100
ORFORD SOCIAL LIBRARY 100
PLANNED PARENTHOOD OF NORTHERN NEW ENGLAND 250
BARBARA'S RED STOCKING 100
ROCKY MOUNTAIN INSTITUTE 100
UNION OF CONCERNED SCIENTISTS 100
UNITED WAY OF THE UPPER VALLEY 500
UPPER VALLEY LAND TRUST 100
VINALHAVEN LAND TRUST-SALTY-BYRD FUND 2,500
VITAL COMMUNITIES 100
2012 TOTAL 9,100
ANTARCTICA PROJECT 100
BYRD POLAR RESEARCH 100
DEDHAM COUNTRY DAY SCHOOL 200
DEXTER SCHOOL 500
EUGENE KINASEWICH FUND 200
NOBLE AND GREENOUGH SCHOOL 200
HOME FOR LITTLE WANDERERS 100
NEEDHAM COMMUNITY COUNCIL 5,000
PENOBSCOT MUSEUM 100
PROCTOR ACADEMY 200
QUEBEC LABRADOR FDN 100
RIVERS SCHOOL 200
SOUTHFIELD SCHOOL 500
ST. FRANCIS HOUSE 100
2012 TOTAL 7,600
BRIGHAM AND WOMEN'S ALLERGY RESEARCH & 2,500
CHESTNUT HILL SCHOOL ANNUAL FUND 250
CHILDRENS HOSPITAL 250
CONSTITUTION MUSEUM 100
DEVELOPMENTAL DISABILITIES RESOURCE CENTER 150
DEXTER SCHOOL - ANONYMOUS 250
FIRST CHURCH OF CHESTNUT HILL 500
FRANCISCAN CHILDREN'S HOSPITAL 100
HARVARD COLLEGE FUND 250
HOME FOR LITTLE WANDERERS 250
ISLAND COMMUNITY MEDICAL SERVICES 250
ISLAND INSTITUTE 50
MARINE CORP SCHOLARSHIP FUND - IN HONOR OF 750
MASSACHUSETTS AUDUBON SOCIETY 250
MASSACHUSETTS GENERAL HOSPITAL - HOME BASE 250
MASS HISTORICAL SOCIETY 500
NEWTON COMMUNITY SERVICE CENTER 250
NEWTON FREE LIBRARY 100
NOBLE AND GREENOUGH SCHOOL - ANNUAL FUND 250
NORTH HAVEN BAPTIST CHURCH 100
NORTH HAVEN FOUNDATION 100
NORTH HAVEN HISTORICAL SOCIETY 25
NORTH HAVEN LIBRARY 25
SPORTS LEGACY INSTITUTE 250

UNION CHURCH,VINALHAVEN, MAINE

100




UNITED WAY OF MASSACHUSETTS BAY, THE SPECIAL 250
uUso 100
VINALHAVEN ELDERCARE SERVICES 250
VINALHAVEN LAND TRUST - CAPITAL CAMPAIGN 5,000
WATERMAN CENTER, NORTH HAVEN 100
2012 TOTAL 13,550
ALTZHEIMER'S ASSOCIATION 2,000
ALZHEIMER'S ASSOCIATION - ANNUAL FUND 2,000
BONNELL COVE FOUNDATION 400
BOSTON ANTHENAEUM - ANNUAL APPEAL 750
CONSERVATION LAW FOUNDATION 500
FREELANCE PLAYERS, ANNUAL FUND 3,000
HARVARD COLLEGE FUND 2,000
HARVARD GRADUATE SCHOOL OF EDUCATION 250
KEEWAYDIN FOUNDATION 11,387
KEEWAYDIN FOUNDATION - ANNUAL FUND 500
MAINE COAST HERITAGE TRUST 500
MASSACHUSETTS HISTORICAL SOCIETY 10,000
MASSACHUSETTS HISTORICAL SOCIETY, ANNUAL 2,500
MIDDLESEX SCHOOL 1,800
MORGAN MEMORIAL GOODWILL INDUSTRIES 500
NORTH HAVEN FOUNDATION 500
NORTH HAVEN HISTORICAL SOCIETY 3,000
OLIVER HAZARD PERRY - RHODE ISLAND 5,000
PENOBSCOT MARINE MUSEUM 500
SAILORS FOR THE SEA 500
SALVATION ARMY 400
SHADY HILL SCHOOL, ANNUAL FUND 5,000
TRUSTEES OF RESERVATIONS 750
UNITED WAY 10,000
URBAN IMPROV 10,000
VINALHAVEN LAND TRUST 500
2012 TOTAL 74,237
ALUTIIQ MUSEUM 500
ARNOLD ARBORETUM 250
BAY CHAMBER CONCERTS 250
BOSTON SYMPHONY ORCHESTRA ANNUAL FUND 3,000
CAMDEN PUBLIC LIBRARY 100
CAMDEN-ROCKPORT ANIMAL RESCUE 200
COASTAL MOUNTAINS LAND TRUST 250
CONSERVATION LAW FOUNDATION 5,000
CORNELL LAB OF ORNITHOLOGY 200
FAMILY PLANNING OF MAINE 100
FOXCROFT SCHOOL 100
HARVARD COLLEGE FUND - MEMORIAL PROGRAM 100
MAINE CHAPTER OF THE NATURE CONSERVANCY 500
MAINE COAST HERITAGE TRUST 500
MAINE COMMUNITY FOUNDATION 500
MAINE FARMLAND TRUST 200
MAINE PUBLIC RADIO 500
MAINE SEACOAST MISSION 200
MANOMET CENTER FOR CONSERVATION SCIENCES 100
MERRY SPRING 100
NATURAL RESOURCES COUNCIL OF MAINE 5,000
NEW ENGLAND FORESTRY FOUNDATION 200
NEW ENGLAND WILD FLOWER SOCIETY 500
NORTH HAVEN BAPTIST CHURCH 100
NORTH HAVEN CARES 200

NORTH HAVEN CONSERVATION PARTNERS

100




NORTH HAVEN FOUNDATION 200
NORTH HAVEN LIBRARY 200
NORTH HAVEN SUMMER SERVICES 100
PEN BAY RED CROSS 100
PENOBSCOT BAY YMCA 200
PENOBSCOT MARINE MUSEUM 2,000
SHERBORN LIBRARY 200
TOWN OF ROCKPORT LIBRARY 500
TRUSTEES OF RESERVATIONS 250
TUFTS CUMMINGS SCHOOL OF VETERINARY MEDICINE 100
UNITED MIDCOAST CHARITIES 5,000
2012 TOTAL 27,600
AMERICAN SAIL TRAINING ASSOC 100
ASSOCIATES OF THE BOSTON PUBLIC LIBRARY 100
DANA FARBER CANCER INST.INSTITUTE 250
DEXTER SCHOOL 100
FRIENDS OF BOSTON PUBLIC GARDEN 500
MSPCA - ANGELL 10,000
MIDDLESEX SCHOOL 100
OCEANA ADVOCACY RESOURCES 500
THE POLLY LOGAN FUND 250
THOMPSON ISLAND OUTWARD BOUND - EDUCATION 1,000
2012 TOTAL 12,800
AQUIDNECK ISLAND LAND TRUST 1,300
BLITHEWOLD 200
BOYS & GIRLS CLUB OF NEWPORT COUNTY 200
CHARLES RIVER SCHOOL 250
CHILD AND FAMILY SERVICES OF NEWPORT COUNTY 300
CONSERVATION LAW FOUNDATION RI, ANNUAL FUND 300
DELTA DELTA DELTA SORORITY 100
EAST BAY COMMUNITY ACTION 200
FREELANCE PLAYERS 300
FRIENDS OF BALLARD PARK 200
HARVARD GRADUATE SCHOOL OF DESIGN 500
ISLAND INSTITUTE ANNUAL FUND 100
ISLAND MOVING COMPANY 200
LUCY'S HEARTH 250
MARTIN LUTHER KING CENTER 200
MISS PORTER'S SCHOOL 3,500
MISS PORTERS SCHOOL - ENDOWMENT PLEDGE 5,000
NEWPORT ART MUSEUM 200
NEWPORT HOSPITAL 200
NEWPORT PUBLIC EDUCATION FOUNDATION 200
NEWPORT PUBLIC LIBRARY 200
NEWPORT TREE SOCIETY ANNUAL FUND 500
NORMAN BIRD SANCTUARY 200
NORTH HAVEN ARTS & ENRICHMENTS 150
NORTH HAVEN FOUNDATION 200
OLIVER HAZARD PERRY, PARTNERS IN EDUCATION 3,000
PARTNERS IN ISLAND EDUCATION 200
POTTER LEAGUE FOR ANIMALS 100
PRESERVATION SOCIETY OF NEWPORT COUNTY, 200
REDWOOD LIBRARY, ANNUAL FUND 1,765
RHODE ISLAND COMMUNITY FOOD BANK 500
RHODE ISLAND TREE COUNCIL 150
SAIL NEWPORT 150
SAVE THE BAY 200
ST. MICHAELS COUNTRY DAY ANNUAL FUND 1,500

STAR KIDS

3,500




TRUSTEES OF RESERVATION 250
UNIVERSITY OF VIRGINIA 2,500
VINALHAVEN LAND TRUST 250
WGBH 100
WRNI PUBLIC RADIO 100
YMCA, STRONG KIDS CAMPAIGN 200
2012 TOTAL 29,615
A PUBLIC SPACE 150,000
POETS HOUSE 100,000
2012 TOTAL 250,000
FRIENDS OF LONGFELLOW HOUSE 1,000
LITTLE BABY FACE 1,000
PERKINS SCHOOL 1,000
PINE STREET INN 1,000
READER TO READER 1,000
THE NEUROPATHY ASSOCIATION 2,000
VNA 1,000
2012 TOTAL 8,000
CONSTANCE SALTONSTALL FOUNDATION FOR THE 4,000
CTA/ VITAMIN L 10,000
FRIENDSHIP DONATIOSN NETWORK 2,000
ITHACA NEIGHBORHOOD HOUSING SERVIES 4,000
SOCIAL VENTURES, INC. (YOUTH FARM PROJECT) 8,000
2012 TOTAL 28,000
ALASKA AIDS ASSISTANCE ASSOCIATION 10,000
FRIENDS OF UNIVERSITY OF WASHINGTON SCHOOL OF 1,000
MISSOULA INTERNATIONAL SCHOOL 1,000
2012 TOTAL 12,000
BALBOA CITY SCHOOL 5,000
BAY STATE READING INSTITUTE 20,000
CROSSCURRENTS INTERNATIONAL INST. 10,000
MANCHESTER PUBLIC LIBRARY 25,000
MASS AUDUBON 50,000
TRUSTEES OF RESERVATION, CHAS ELIOT SOC. 75,000
VASSAR COLLEGE - DR. PAUL CHANDLER MEM. SCH. 200,000
2012 TOTAL 385,000
ALUTIIQ HERITAGE FOUNDATON - previously made out to 15,045
KODIAK KINDNESS 27,000
2012 TOTAL 42,045
KODIAK PUBLIC LIBRARY 20,000
ACT/ASMP 2,000
ALASKA AIDS ASSISTANCE ASSOCIATION 2,500
ALASKA CONSERVATION FDN 100
AMERICAN RED CROSS 2,000
ANCHORAGE OPERA (BASSETT/WILLIAMS MEMORIAL 500
BEANS CAFE INC. 2,500
BROTHER FRANCIS SHELTER 2,500
CARE 1,500
COVENANT HOUSE 1,500
CROSSCURRENTS INTERNATIONAL INSTITUTE 10,000
DOCTORS WITHOUT BORDER 2,500
ENVIROMENTAL DEFENSE FUND 1,500
FRIENDS OF THE LIBRARY, DILLINGHAM 250
HARVARD UNIVERSITY - NATIVE AMERICANS PROGRAM 500
KETTLESON MEMORIAL LIBRARY 250
MIDDLESEX SCHOOL 250
NATIONAL AUDUBON SOCIETY 500
NATIONAL PARKS CONSERVATION ASSSOC 500
NATURAL RESOURCES DEFENSE COUNCIL 1,000




OXFAM OF AMERICA 3,500
PATHFINDER 1,000
PHILLIPS BROOKS HOUSE ASSOC 500
PLANNED PARENTHOOD FOUNDATION 1,000
PLANNED PARENTHOOD LEAGUE OF MASS 1,000
PLANNED PARENTHOOD OF ALASKA 1,000
PLANNED PARENTHOOD-WORLD POPULATION 1,000
UNIVERSITY OF WASHINGTON (ALASKA STUDENTS) 2,500
UNIVERSITY OF WASHINGTON MEDICINE 3,000
WORLD WILDLIFE FUND 500
2012 TOTAL 47,350
SHERBORN LIBRARY 30,000
2012 TOTAL 30,000
GRAND TOTAL: 1,038,347




