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ore 990-PF Return of Private Foundation OMB No_1545-0052

or Section 4947(a)(1) Nonexempt Charitable Trust 201 2
Department of the Treasury Treated as a Private Foundation

Intemal Revenue Service Note. The toundation may be abte to use a copy of this return to satisfy state reporting requirements pen 1o public Inspection

For calendar year 2012 or tax year beginning

, and ending

Name of foundation

BAFFLIN FOUNDATION

A Employer identification number

05-0454795

Number and street (or P O box number if mail 1s not delivered to street address)

C/0O P.A.SILVER, 50 KENNEDY PLAZA

1500

Roomvsuite

B Telephone number

401-274-2000

City or town, state, and ZIP code
PROVIDENCE, RI 02903

C exemption application 1s pending, check here > D

G Check all that apply l:l Initial return
l:] Final return [:l Amended return
(] Address change [ Name change

[__] intat return of a former public chanty

D 1. Foreign orgamzations, check here P[:'

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

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

E] Section 4947(a)(1) nonexempt chantable trust [:] Other taxable private toundation

E If private foundation status was terminated
under section 507(b)(1)(A), check here P>

| Fair market value of all assets at end of year | J Accounting method Cash
(from Part ll, col (c), Iine 16) D Other (specify)

D Accrual

>3 19,046,044 .|(Parti, column (d) must be on cash basis )

F If the foundation I1s In a 60-month termination
under section 507(b)(1)(B), check here P>

Part || Analysis of Revenue and Expenses (a) Revenue and

(The total of amounts in columns (b}, (c), and (d) may not
necessanly equal the amounts in column (a) ) expenses per books

(b) Net investment
Income

(c) Adjusted net ‘ (dlo'm’sem"‘s
'or chantable purposes
tncome

Contnibutions, gifts, grants, etc , received

{cash basis onty)
N/A

Check P> if the toundation 1s not required to attach Sch B

Interest on savings and temporary
cash Investments

S W N =

Dividends and Interest from secunties 400,167.

400,167.

STATEMENT 1

5a Gross rents

b Net rental iIncome or (loss)

62 Net gain or (loss) from sale of assets not on fine 10 —4 1 [4 0 4 O hd

Gross sales pnce for all
bassetsonllnﬁSa 3001520-

7 Capital gain net income (from Part IV, line 2)

Revenue

Net short-term capital gain

9 Income modifications

10a Grog5satestess-retom

s o] RECE|VED

¢ Grass profit or (loss)

" ougEhcorgAY 3 0 2013 |

12 Tofal Add lines 1through 11 359,127.

400,16

7.

14,390.

12}
Dll'| ensa [+) rectors, rusees,u 7 ]- 950 .
:2 ghepremt @EN(;@?]T“ ]

~

15 Pension plans, employee benefis

16a Legal fees STMT 2 5,550.

SCANNED MAY 3 0 2013

5,550.

b Accounting fees

¢ Other professional fees STMT 3 2,250.

2,250.

17 Interest

18 Taxes STMT 4 12,237.

0.

18 Depreciation and depletion

20 Occupancy

21 Travel, conferences, and meetings

22 Pnnting and pubhications

23 Other expenses STMT 5 1,121.

0.

0.

24 Total operating and administrative
expenses Add lines 13 through 23 93,108.

Operating and Administrative Expenses

22,190.

57,560.

25 Contrbutions, gifts, grants paid 537,500.

537,500.

26 Total expenses and disbursements.
Add lines 24 and 25 630,608.

22,190.

595,060.

27 Subtract ne 26 from line 12

@ Excess of revenue over expenses and disbursements —2 7 1 4 4 8 1 hd

b Net investment income (f negative, enter -0-)

377,977,

¢ Adjusted net Income (if negative, enter -0-)
223501

N/A

j2.0s-12 LHA For Paperwork Reduction Act Notice, see instructions
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Form 990-PF (2012)

BAFFLIN FOUNDATION

05-0454795

Page 2

. Attached schedules and amounts in the description
Balance Sheets column should be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

{b) Book Value

{c) Fair Market Value

Assets

1 Cash - non-interest-bearing
Savings and temporary cash investments
3 Accounts recevable P

1,040,122.

855,268.

855,268.

Less allowance for doubtful accounts P

4 Pledges recevable P

Less allowance for doubtful accounts P>

5 Grants receivable

6 Receivables due trom officers, directors, trustees, and other
disqualified persons

7 Other notes and toans receivable >

Less allowance for doubtful accounts P>

8 Inventories for sale or use
9 Prepatd expenses and deferred charges
10a Investments - U S and state government obligations STMT 7
b Investments - corporate stock STMT 8
¢ Investments - corporate bonds

953,192.

953,192.

1,065,006.

16,556,258.

16,469,933.

16,959,284.

11 Inwestments land, buildings and equipment basis »
>

Less accumulated depreciation

12 Investments - mortgage loans
13 Investments - other
14 Land, buildings, and equipment basis >

STMT 9

207,440.

207,440.

166,486.

Less accumulated depreciation >

15 Other assets (describe P

16 Total assets (to be completed by all filers)

18,757,012,

18,485,833.

19,046,044.

Liabilities

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue

20 Loans from officers, directors, trustees, and other disqualified persons
21 Mortgages and other notes payable

22 Other liabilities (describe P>

23 Total liabilities (add lines 17 through 22)

Net Assets or Fund Balances

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

> [X]

31 Total liabilities and net assets/fund balances

18,757,012,

18,485,833.

0.

0.

0.

0.

18,757,012.

18,485,833.

18,757,012.

18,485,833.

Analysis of Changes in Net Assets or Fund Balances

1

Total net assets or fund balances at beginning of year - Part 11, column (a), line 30

(must agree with end-ot-year figure reported on prior year's return) 1 18,757,012.
2 Enter amount from Part I, line 27a 2 -271,481.
3 Other increases not included in line 2 (itemize) P SEE STATEMENT 6 3 302.
4 Addlnes1,2,and 3 4 18,485,833,
5 Decreases not included n line 2 (temize) » 5 0.
6_Total net assets or fund balances at end of year (lme 4 minus line 5) - Part 11, column (b}, line 30 6 18,485,833.
Form 990-PF (2012)
223511
12.05-12
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Form 990-PF (2012)

BAFFLIN FOUNDATION 05-0454795 Page 3
. | Pdrt W] Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g , real estate, (b},"f%;':”aé’#a“;éed (l? Date acquired (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) D - Donation mo , day, yr ) (mo, day, yr)
12 126 SANOFI CONTINGENT VALUE P 06/21/11 10/11/12
p 28,437.528 GLOBAL ASSET ALLOCATION FUND P 12/29/05 11/20/12
c
d
e
(e) Gross sales price u De(?)rreglllztwanbfen)owea (%)Iu?:)t(:gnost: %; l;:ls;S (e()hp)lttlssa I(r;)or:'n(r'\zsss()g)
a 220. 308. -88.
b 300, 300. 341,252. -40,952.
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Co! (h) gain minus
: col (k), but not less than -0-) or
()FMV as of 12/31/69 Ligryredd Ao (Uhsses trom eol (h)
a -88.
b -40,952.
c
d
e
If gain, also enter in Part |, line 7
2 Captal gain net income or (net capital loss) { If (loss), enter -0- 1n Part I, line 7 } 2 -41,040.
3 Net short-term capital gain or (loss) as defined In sections 1222(5) and (6)
It gain, also enter 1n Part I, line 8, column (c)
If (loss), enter -0- in Part | line 8 } 3 N/A
{Part V | 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 }
It section 4940(d)(2) applies, leave this part blank
Was the foundation hable for the section 4942 tax on the distnibutable amount of any year in the base penod? [:] Yes No

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

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

(a) (b) (c) (a
Calendar ygaars(eo[r)gl)?ge%iat;gg|nmng In) Adjusted qualifying distnbutions Net value of noncharitable-use assets (col (Dblf ‘J}E.‘é‘;%"b’yaﬁ,'& {c)
2011 899,046. 18,741,454. .047971
2010 948,869. 17,555,093. .054051
2009 880,745. 16,234,876. .054250
2008 723,498. 18,997,555. .038084
2007 930,806. 21,047,217. .044225
2 Total of ne 1, column (d) 2 .238581
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 5 years 3 .047716
4 Enter the net value of noncharitable-use assets for 2012 from Part X, line 5 4 18,285,754.
5 Multiply line 4 by line 3 5 872,523.
6 Enter 1% of net nvestment income (1% of Part |, line 27b) 6 3,780.
7 Addlines 5 and 6 7 876,303.
8 Enter qualifying distributions from Part XII, ling 4 8 595,060.

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

See the Part VI instructions

223521 12-05-12

10360424 101792 38940-59802A
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Form 990-PF (2012) BAFFLIN FOUNDATION 05-04

54795 Page 4

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

1a Exempt operating foundations described in section 4940(d)(2), check here P> |:| 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 here > [__] and enter 1% 1 7,560.
of Part |, line 27b
¢ All other domestic foundations enter 2% of ine 27b Exempt foreign organizations enter 4% of Part |, hne 12, col (b)

‘ 2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2 0.
3 Add lines 1 and 2 3 7,560.
4 Subtitle A (iIncome) 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 frem line 3 If zero or less, enter -0- 5 7,560.
6 Credits/Payments

a 2012 estimated tax payments and 2011 overpayment credited to 2012 6a 7,600.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢
d Backup withholding erroneously withheld 6d
7 Total credits and payments Add lines 6a through 6d 7 7,600.

‘ 8 Enter any penalty for underpayment of estimated tax Check here [:| if Form 2220 1s attached 8

i 9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed | 4 9

! 10 Overpayment If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid > | 10 40.

Enter the amount of line 10 to be Credited to 2013 esimated tax P> 40. 1 0.
| Part Vii-A] Statements Regarding Activities
1a Duning the tax year, did the foundation attempt to Influence any national, state, or local legislation or did it participate or intervene 1n Yes| No
any pohtical campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definition)? 1b X
If the answer is "Yes" to Taor 1b, attach a detailed description of the activities and copies of any materials published or
distnbuted by the foundation in connection with the activities
¢ Did the foundation tile Form 1120-POL tor this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation P § 0 . (2) On foundation managers P § 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundatton
managers P § 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detalled descniption of the activities
3 Has the foundation made any changes, not previously reported to the IRS, I1n its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If "Yes " has it filed a tax return on Form 990-T for this year? N/A 4h
5 Was there a liquidation, termination, dissolution, or substantial contraction during the year? 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) satished either
® By language tn the governing Instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that confict with the state law
remain in the governing instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? 7 X
If "Yes," complete Part Il, col. (c), and Part XV
8a Enter the states to which the foundation reports or with which it 1s registered (see nstructions) P>
RI
b If the answer Is "Yes" to line 7, has the foundation furmished 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 8b X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or 4942())(5) for calendar
year 2012 or the taxable year beginning 1n 2012 (see instructions for Part XIV)? If "Yes," complete Part XIV 9 X
10 Did any persons become substantial contributors dunng the tax Year? if “ves,* attach a schedule listing their names and addresses 10 X

223531
12-05-12
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Form 990-PF (2012) BAFFLIN FOUNDATION 05-0454795  pages
- | Part Vil-A | Statements Regarding Activities (continued)
11 Atany time dunng the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If "Yes,” attach schedule {(see instructions) 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?
It*Yes,” attach statement (see instructions) 12 X
13 Did the toundation comply with the public inspection requirements for its annual returns and exemption application? 13 X
Website address P> N/A
14 Thebooksare ncareof » PAUL A. SILVER, ESQ Telephone no »401-274-2000
Locatedat » 50 KENNEDY PLAZA, SUITE 1500, PROVIDENCE, RI zie+4 02903
15 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in lieu of Form 1041 - Check here | 4 [___]
and enter the amount of tax-exempt interest received or accrued during the year »| 15 | N/A
16 Atany time duning calendar year 2012, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X
See the instructions for exceptions and filng requirements for Form TD F 90-22 1 1f "Yes,” enter the name of the foreign
country b
| Part VIi-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? D Yes No
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person? |:l 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 disquahfied person (or make any of either available
tor the benefit or use of a disqualified person)? |:] Yes No
(6) Agree to pay money or property to a government official? (Exception Check "No”
if the foundation agreed to make a grant to or to employ the official for a penod after
termination of government service, If terminating within 90 days ) [ ves No
b It any answer is "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described n Regulations
section 53 4941(d)-3 or In a current notice regarding disaster assistance (see nstructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here > ]
¢ Did the foundation engage in a prior year in any of the acts described 1n 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 20122 1c X
2 Taxes on fallure to distribute Income (section 4942) (does not apply for years the foundation was a private operating foundation
defined In section 4942())(3) or 4942())(5))
a Atthe end of tax year 2012, did the foundation have any undistributed income (lines 6d and 6e, Part X111 for tax year(s) beginning
before 20122 L] ves No
It "Yes," list the years P> , , .
b Are there any years listed (n 2a tor which the foundation I1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed ncome? (It applying section 4942(a)(2) to all years listed, answer “No" and attach

statement - see mstructions ) N/A 2b
¢ Ifthe provisions of section 4942(a)(2) are being applied to any of the years listed In 2a, list the years here
> . . .
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? [ ves No

b If "Yes,” did it have excess business holdings in 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 penod 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 pernod? (Use Schedule C,

Form 4720, to determine If the foundation had excess business holdings in 2012.) N/A 3b
4a Did the foundation invest dunng the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the toundation 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 1n 20122 4b X

Form 990-PF (2012)

223541
12-05-12
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BAFFLIN FOUNDATION

Form 990-PF,(2012) 05-0454795 Page 6
{ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year dtd the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? (I ves No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on, directly or indirectly,
any voter registration drive? (] ves No
(3) Provide a grant to an individual tor travel, study, or other similar purposes? D Yes No
(4) Provide a grant to an organization other than a charitable, etc , organization described tn section
509(a)(1), (2), or (3), or section 4940(d)(2)? (I ves No
(5) Provide tor any purpose other than religious, chantable, scientific, iterary, or educational purposes, or for
the prevention of cruelty to children or animals? l:] Yes No
b It any answer is "Yes® to 5a(1)-(5), did any of the transactions fail to quality under the exceptions descnibed in Regulations
section 53 4945 or In a current notice regarding disaster assistance (see instructions)? N/A Sb
Organizations relying on a current notice regarding disaster assistance check here > D
¢ It the answer 1s "Yes® to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A [ Jyes [ INo
If "Yes," attach the statement required by Regulations section 53.4945-5(d).
6a Did the foundation, duning the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? D Yes No
b Did the foundation, duning 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 It "Yes ' did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
d) Contnbuson
(@) Name and address h(()z)fSTmeef. &gglf\(li%(lao gd (C)(?fo:(;?epr;slgt,'on el('mkgﬁ&%:ei: Slalgs aégLE; ,e([)]t?leﬂ
o0 position enter -0-) cor ) allowances
PAUL A. SILVER DIRECTOR/SECRETARY
50 KENNEDY PLAZA, SUITE 1500
PROVIDENCE, RI 02903 4.00 35,975. 0. 0.
MICHAEL M. EDWARDS DIRECTOR/TREASURER
40 RIDGEWOOD ROAD
ATTLEBORO, MA 02703 4.00 35,975. 0. 0.
,JOACHIM A. WEISSFELD DIRECTOR
50 KENNEDY PLAZA, SUITE 1500
PROVIDENCE, RI 02903 0.00 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(a) Name and address of each employee pard more than $50,000 (b)hgﬂféar:e? \?v\é%?ge (c) Compensation °$“‘:’I’ %E%]ﬁ?m';’?s ac(:ec)osﬁ ,ec?t?leer
devoted to position allowances
NONE
Total number of other employees paid over $50,000 » | 0

223551
12-05-12

10360424 101792 38940-59802A

6

2012.03020 BAFFLIN FOUNDATION

Form 990-PF (2012)

38940-51



Form 990-PF (2012) BAFFLIN FOUNDATION 05-0454795  page7

. Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professional services. iIf none, enter "NONE."

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

(c) Compensation

NONE

Total number of others receving over $50,000 for professional services

| Part IX-A| Summary of Direct Charitable Activities

List the foundation’s four largest direct chantable activities during the tax year Include relevant statistical information such as the
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc

Expenses

1 N/A

| Part IX-B | Summary of Program-Related Investments

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

Amount

1 N/A

All other program-related investments See instructions
3

Total. Add lines 1 through 3

0.

223581
12-05-12
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Form 990-PF (2012) BAFFLIN FOUNDATION

05-0454795 Page 8

" 1Part X | Minimum Investment Return (Al domestic foundations must complete this part Foreign foundations, see instructions )

1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc , purposes
a Average monthly fair market value of secunties 1a 17,562,640.
b Average of monthly cash balances 1b 1,001,577.
¢ Fair market value of all other assets ic
¢ Total (add hnes 1a, b, and ¢) 1d 18,564,217.
e Reduction claimed for blockage or other factors reported on lines 1a and
1¢ (attach detailed explanation) | 1e I 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract ling 2 from line 1d 3 18,564,217.
4  Cash deemed held for chantable activities Enter 1 1/2% of ine 3 (for greater amount, see instructions) 4 278,463.
5 Netvalue of noncharitable-use assets Subtract line 4 from line 3 Enter here and on Part V, line 4 5 18 ’ 285 ;15 4.
6 Minimum investment return_Enter 5% of line 5 6 914,288.
Distributable Amount (see instructions) (Section 4942())(3) and ()){5) private operating foundations and certain
foreign organizations check here B> I:] and do not complete this part )
1 Mimimum investment return from Part X, line 6 1 914,288.
23 Tax on investment income for 2012 from Part VI, line 5 2a 7,560.
b Income tax for 2012 (This does not include the tax from Part VI ) 2b
¢ Add lines 2aand 2b 2c 7,560.
3 Distibutable amount before adjustments Subtract ine 2¢ from line 1 3 906,728.
4  Recoveries of amounts treated as qualifying distnbutions 4 0.
5 Addlines 3and 4 5 906,728.
6 Deduction from distnibutable amount (see instructions) 6 0.
7 Distributable amount as adjusted Subtract line 6 trom line 5 Enter here and on Part X111, hne 1 7 906,728.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part I, column (d), hine 26 1a 595,060.
b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc , purposes 2
3 Amounts set aside for specific chantable projects that satisfy the
a Suitability test {(prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
Quahfying distributions. Add lines 1a through 3b Enter here and on Part V, Iing 8, and Part XIlI, line 4 a4 595,060.
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income Enter 1% of Part |, line 27b 5 0.
6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 595,060.

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

4940(e) reduction of tax In those years

223571
12-05-12
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Form 9.90-PF‘(2012) BAFFLIN FOUNDATION 05-0454795 Page 9

" [Part XHiI | Undistributed Income (see instructions)

(3) (b) (c) (d)
Corpus Years prior to 2011 2011 2012

1 Distributable amount for 2012 from Part X1,
ling 7 906,728,

2 Undistnbuted income, if any, as of the end of 2012

a Enter amount for 2011 only 32,463.

b Total for pnor years

3 Excess distributions carryover, if any, to 2012
aFrom 2007
b From 2008
¢ From 2009
d From 2010
e From 2011
1 Total of ines 3a through e 0.

4 Qualfying distributions for 2012 from
PartXll,ne 4 P § 595,060.

a Applied to 2011, but not more than line 2a 32,463.

b Applied to undistributed income of prior
years (Election required - see Instructions) 0.

¢ Treated as distnibutions out of corpus
(Election required - see Instructions) 0.

d Applied to 2012 distnbutable amount 562,597.

e Remaining amount distributed out of corpus 0.

5 Excess distnbutions camyover applied to 2012 0. 0.

(If an amount appears in column (d), the same amount
) must be shown 1n column (a))

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

d Corpus Add lines 3f, 4c, and 4e Subtract ine 5 0 .

b Prior years' undistributed income Subtract
line 4b from line 2b 0.

¢ Enter the amount of prior years’
undistributed income for which a notice of
deficiency has been 1ssued, or on which
the section 4942(a) tax has been previously
assessed 0.

d Subtract ine 6¢ from hine 6b Taxable
amount - see nstructions 0.

| e Undistributed income for 2011 Subtract hine .
| 4a from line 2a Taxable amount - see instr 0.

f Undistributed income for 2012 Subtract
lines 4d and 5 from line 1 This amount must
be distributed in 2013 344,131.

7 Amounts treated as distnbutions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3) 0.

8 Excess distributions carryover from 2007
not applied on line 5 or line 7 0.

9 Excess distributions carryover to 2013.
Subtract lines 7 and 8 from line 6a 0.

10 Analysis of ine 9
! a Excess from 2008
h Excess from 2009
¢ Excess from 2010
d Excess from 2011
e Excess from 2012

Form 990-PF (2012)

223581
12-05-12

9
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Form 890-PF (2012) BAFFLIN FOUNDATION 05-0454795  Page10

- | Part XIV | Private Operating Foundations (see instructions and Part Vil-A, question 9) N/A
| 1 a If the foundation has received a ruling or determination letter that it is a private operating
| foundation, and the ruling is effective for 2012, enter the date of the ruling . >
| b Check box to indicate whether the foundation 1s a private operating foundation descrbed in section [ ] 4942())(3) or L] 4942(1)(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum {a) 2012 (b) 2011 {c) 2010 (d) 2009 (e) Total

investment return from Part X for
each year listed

b 85% of Iine 2a

¢ Qualtying distnbutions from Part Xil,
line 4 for each year histed

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

e Qualifying distributions made directly
for active conduct of exempt activities

Subtract line 2d from line 2¢
3 Complete 3a, b, or c for the
alternative test relied upon
a "Assets” alternative test - enter
(1) Value of all assets

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

b “Endowment” alternative test - enter
2/3 of mimimum investment return
shown in Part X, line 6 for each year
listed

‘ ¢ "Support® alternative test - enter

(1) Total support other than gross
| investment income (interest,
dividends, rents, payments on
secunties loans (section
512(a)(5)), or royalties)

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

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

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

NONE

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

NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here ® ] if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds It
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 or e-mail of the person to whom applications should be addressed
PAUL A. SILVER, ESQ., SECRETARY, 401-274-2000, PSILVER@HASLAW.COM
50 KENNEDY PLAZA, SUITE 1500, PROVIDENCE, RI 02903
b The form in which applications should be submitted and information and matenals they should include
NO SPECIAL FORM.
¢ Any submssion deadhnes
NONE.
d Any restrictions or lmitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other factors
CURRENT PRIMARY CHARITABLE FIELDS INCLUDE ART MUSEUMS AND THE PRESERVATION
OF LAND AND WILDLIFE.
223601 12-05-12 Form 990-PF (2012)
10
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Form 990-PF (2012)

BAFFLIN FOUNDATION 05-0454795 Page 11
[ Part XV | Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Reciprent It recipient 1s an individual,
show any relationship to N?Tmﬁn PwD%??%WMOr Amount
r hom | any foundation manager status o contnbution
Name and address (home or business) or substantial contributor recipient
a Pad dunng the year
AQUIDNECK LAND TRUST NONE PUBLIC UPPORT LAND
709 AQUIDNECK AVE IPRESERVATION
MIDDLETOWN, RI 02842 25,000,
AUDUBON SOCIETY OF RHODE ISLAND NONE PUBLIC SUPPORT LAND
12 SANDERSON ROAD CQUISITION
SMITHFIELD, RI 02917 25,000,
AUSBON SARGENT LAND PRESERVATION NONE PUBLIC SUPPORT LAND
PO BOX 2040 ACQUISITION
NEW LONDON, NH 03257 10,000,
BLITHEWOLD NONE PUBLIC SUPPORT RECONSTRUCTION
101 FERRY ROAD DF GREENHOUSE COMPLEX
BRISTOL, RI 02809 40 000,
CONNECTICUT FARM LAND TRUST NONE PUBLIC UPPORT LAND
77 BUCKINGHAM STREET CQUISITION
HARTFORD, CT 06106 40,000,
Total SEE CONTINUATION SHEET(S) > 3a 537,500.
b Approved for future payment
NONE
Total > 3b 0.
Form 990-PF (2012)
223611
12-05-12

10360424 101792 38940-59802A
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Form éQO-PF‘(2012) BAFFLIN FOUNDATION 05-0454795 Page12
" [Part XVI-A] Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income (Ecxcluded by section 512, 513, or 514 (e
Buélan)ess (b) e;%?:: () Related or exempt
1 Program service revenue code Amount code Amount function income
a
b
c
d
e

f

g Fees and contracts trom government agencies

2 Membership dues and assessments

3 Interest on savings and temporary cash
nvestments

4 Dividends and interest from secunties 14 400,167.

5 Net rental income or (loss) from real estate

a Debt-financed property

b Not debt-financed property

6 Net rental income or (loss) from personal
property

7 Other investment income

8 Gain or (loss) from sales of assets other

than Inventory 18 -41,040.

8 Net Income or (loss) from special events

10 Gross profit or (loss) from sales of inventory

11 Other revenue

12 Subtotal Add columns (b), {d), and (e) 0. 359,127. 0.

13 Total. Add line 12, columns (b), (d), and (e) 13 359,127.

(See worksheet in line 13 instructions to verity calculations )

Part XVi-B 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 contnibuted importantly to the accomplishment of
v the foundation’s exempt purposes (other than by providing funds for such purposes)
2, Form 990-PF (2012)
12
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Form 990-PF (2012)

BAFFLIN FOUNDATION

05-0454795  Page13

. [ Part XVIl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described tn 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 nonchantable exempt organization of

(1) Cash

{2) Other assets
b Other transactions
(1) Sales of assets to a nonchantable exempt organization
(2) Purchases of assets from a nonchantable exempt organization
(3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(9) Loans or loan guarantees
(6) Performance of services or membership or fundraising solicitations
¢ Shanng of facilities, equipment, mailing hsts, other assets, or paid employees
d Ifthe answer to any of the above 1s *Yes," complete the following schedule Column (b) should aiways 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 in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services received

Yes| No

1a(1)

>

12(2)

1b(1)

10(2)

1b(3)

1b(4)

1b(5)

1b(6)

PG PP DS DX D[ >

ic

(@) Line no

(b) Amount involved

(c) Name of noncharitable exempt organization

(d) Descnption of transfers, transactions, and shanng arrangements

N/A

23 s the foundation directly or indirectly affihated with, or related to, one or more tax-exempt organizations descnbed
In section 501(c) of the Code (other than section 501(c)(3)) or in section 527?

b It *Yes,* complete the following schedule

[ ves No

(a) Name of organization (b) Type of orgamization

(c) Descnption of relationship

N/A

Under penalties of penury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge
and belief, 1t ig true, correct, and complete Declaration of preparer (other than taxpayen 1s based on all information of which preparer has any knowledge

May the IR-S discuss this

Sign — Shown below (s6e et )7
Here ' T“P‘VJ & M’ I "’/}J‘t/)? ' DIRECTOR Yes( D)No
Signature of officer or trustee Date Title
Print/Type preparer’'s name Preparer's signature Date Check [ 1 o |PTIN
» . selt- employed
Paid PAUL A. SILVER E] Uq A o(-Q/'\ AR P01059918
Preparer | rym's name » HINCKLEY, ALLEN & SNYDER LLP Frm's €N > 05-0262309
Use Only
Firm's address » 50 KENNEDY PLAZA, SUITE 1500
PROVIDENCE, RI 02903 Phoneno  (401)274-2000
Form 990-PF (2012)
223622
12-05-12

10360424 101792 38940-59802A
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.

BAFFLIN FOUNDATION

05-0454795

| Part XV.] Supplementary Information

3 “Grants and Contributions Paid During the Year (Continuation)

Recipient It recipient 1s an individual,
show any relationship to N?ngn PummgggmmOr Amount
Name and address (home or busine any foundation manager status 0 contnbution
( business) or substantial contributor recipient

DOWN EAST LARES LAND TRUST NONE PUBLIC SUPPORT PURCHASE OF
PO BOX 75,4 WATER STREET CONSERVATION EASEMENT
GRAND LAKES STREAM, ME 04637 25,000,
MOUNT GRACE LAND CONSERVATION NONE PUBLIC SUPPORT MONADNOCK
1461 OLD KEENE ROAD PLATEAU LEGACY PROJECT
ATHOL, MA 01331 50,000,
NATURE CONSERVANCY NONE PUBLIC UPPORT TO PROTECT
159 WATERMAN STREET OASTAL LANDS IN
PROVIDENCE, RI 02906 ITTLE COMPTON 50,000,
ORLEANS CONSERVATION TRUST NONE PUBLIC UPPORT LAND
PO BOX 1078 ACQUISITION
ORLEANS, MA 02643 30,000.
SALEM LAND TRUST NONE PUBLIC [SUPPORT TO PROTECT
PO BOX 2133 COASTAL LAND IN
SALEM, CT 06420 LITTLE COMPTON 15,000,
SOUTH COUNTY ARTS ASSOCIATION NONE PUBLIC PROGRAM SUPPORT
2587 KINGSTOWN ROAD
KINGSTON, RI 02851 7,500,
RHODE ISLAND SCHOOL OF DESIGN NONE PUBLIC SUPPORT RENOVATION
224 BENEFIT STREET PROJECT OF RADEKE
PROVIDENCE, RI 02913 BUILDING 50,000,
SUDBURY VALLEY TRUSTEES NONE PUBLIC SUPPORT LAND
18 WOLBACH ROAD ACQUISITION
SUDBURY, MA 01776 20,000,
TRUST FOR PUBLIC LAND NONE PUBLIC SUPPORT GOOGAN FPARM
101 WHITENEY AVENUE,2ND FLOOR CAMPAIGN
NEW HAVEN, CT 06510 75,000,
VERMONT LAND TRUST NONE PUBLIC UPPORT PRESERVATION
8 BAILEY AVENUE F WILDLIFE HABITAT
MONTPELIER, VT 05602 25,000,

Total from continuation sheets 397 500.

223631
05-01-12

14
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BAFFLIN

FOUNDATION

05-0454795

{ Part XV] Supplementary Information

+ 3 "Grants and Contributions Paid During the Year {Continuation)

Recipient if recipient 1s an individual,
show any relationship to F%ngn Purpose of grant or Amount

Name an ress (home or busine any foundation manager status o contribution

ame and address (home or business) or substantial contributor recipient
WATERTOWN LAND TRUST NONE PUBLIC SUPPORT LAND
PO BOX 382 ACQUISITION
WATERTOWN, CT 06795 15,000,
WINTONBURY LAND TRUST NONE PUBLIC SUPPORT LAND
PO BOX 734 ACQUISITION
BLOOMFIELD,K CT 06002 35,000,

Total from continuation sheets

223831
05-01-12

10360424 101792 38940-59802A
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BAFFLIN FOUNDATION

05-0454795

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 1

CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
BANK OF AMERICA-SEE ATTACHED 145,234. 0. 145,234.
GMO INVESTMENTS-SEE ATTACHED 254,933. 0. 254,933.
TOTAL TO FM 990-PF, PART I, LN 4 400,167. 0. 400,167.
FORM 990-PF LEGAL FEES STATEMENT 2

(A) (B) (C) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
HINCKLEY, ALLEN & SNYDER
LLP 5,550. 5,550. 0.
TO FM 990-PF, PG 1, LN 16A 5,550. 5,550. 0.

FORM 990-PF OTHER PROFESSIONAL FEES

STATEMENT 3

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
BANK OF AMERICA 2,250. 2,250. 0.
TO FORM 990-PF, PG 1, LN 16C 2,250. 2,250. 0.
FORM 990-PF TAXES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
US TREASURY-2011 ESTIMATED
TAX 4,637. 0. 0.
US TREASURY-2012 ESTIMATED
TAX 7,600. 0. 0.
TO FORM 990-PF, PG 1, LN 18 12,237. 0. 0.
16 STATEMENT(S) 1, 2, 3, 4

10360424 101792 38940-59802A

2012.03020 BAFFLIN FOUNDATION
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BAFFLIN FOUNDATION

05-0454795

FORM 990-PF OTHER EXPENSES

STATEMENT 5

(A) (B) (C) (D)

EXPENSES  NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ANNUAL REPORT-FILING FEE 421. 0. 0.
GMO INVESTMENTS-REDEMPTION
FEES 300. 0. 0.
BANK OF AMERICA-DEPOSITORY
FEES 400. 0. 0.
TO FORM 990-PF, PG 1, LN 23 1,121. 0. 0.

FORM 990-PF

OTHER INCREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 6

DESCRIPTION

RECEIVED 10 SHARES CONVERSE TECHNOLOGY STOCK DIVIDEND

TOTAL TO FORM 990-PF, PART III, LINE 3

AMOUNT

302.

302.

FORM 990-PF

U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS

STATEMENT 7

U.S. OTHER FAIR MARKET
DESCRIPTION Gov'T GOV'T BOOK VALUE VALUE
FIXED INCOME FUNDS-SEE ATTACHED X 953,192. 1,065,006.
TOTAL U.S. GOVERNMENT OBLIGATIONS 953,192. 1,065,006.
TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS
TOTAL TO FORM 990-PF, PART II, LINE 10A 953,192. 1,065,006.

17
10360424 101792 38940-59802A

STATEMENT(S) 5, 6, 7
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BAFFLIN FOUNDATION

05-0454795

FORM 990-PF CORPORATE STOCK STATEMENT 8
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
EQUITY FUNDS-SEE ATTACHED 16,469,933, 16,959,284,
TOTAL TO FORM 990-PF, PART II, LINE 10B 16,469,933. 16,959,284.
FORM 990-PF OTHER INVESTMENTS STATEMENT 9
VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
FOREIGN CURRENCY COST 104,369. 100,326.
INTERNATIONAL REAL ESTATE FUND COST 103,071. 66,160.
TOTAL TO FORM 990-PF, PART II, LINE 13 207,440. 166,486.
18 : STATEMENT (S) 8, 9
10360424 101792 38940-59802A 2012.03020 BAFFLIN FOUNDATION 38940-51



BAFFLIN FOUNDATION
2012 Form 990-PF EIN: 05-0454795

Statement 1 - Dividends and Interest
BANK OF AMERICA ACCOUNT:
Cash and Equivalents:

Bank of America - Government Reserves Trust

4/2/12 $ 0.01
4/2/12 $ 2.07
5/1/12 $ 0.06
5/1/12 $ 5.80
6/1/12 $ 5.47
712112 $ 0.05
712/12 $ 5.30
8/1/12 $ 01
8/1/12 $ 570
9/4/12 $ 582
10/1/12 $ 564
11/1/12 $ 0.05
11/1/12 $ 5.89
12/3/12 $ 574 47 71
Vanguard Prime Money Market Portfolio
1/3/12 $ 3.85
2/1/12 $ 3.75
3/1/12 $ 12 09
4/18/12 $ 12 26
5/3/12 $ 13.56
6/7/12 $ 15.94
712112 $ 9.89 § 7134




BAFFLIN FOUNDATION
2012 Form 990-PF EIN: 05-0454795

Statement 1 - Dividends and Interest

Mutual Funds:

Broadband Holders Trust Depositary Recelpt

1/19/12 5,000 units at 0 005658 $ 28 29
2/28/12 5,000 units at 0 000800 $ 4.00
3/7/12 5,000 units at 0.003000 $ 15.00
3/29/12 5,000 units at 0.034400 $ 172.00
4/3/12 5,000 units at 0.006750 3 33.75
4/18/12 5,000 units at 0 005658 $ 28 29
5/30/12 5,000 units at 0 000800 $ 4 00
6/6/12 5,000 units at 0 900000 $ 4,500.00
6/20/12 5,000 units at 0 003000 3 1500
6/25/12 5,000 units at 0 040000 $ 200 00
713/12 5,000 units at 0 006750 $ 3375
7/18/12 5,000 units at 0 005656 $ 28.28
9/5/12 5,000 units at 0 000800 $ 4.00
9/19/12 5,000 units at 0.003000 $ 15.00
10/1/12 5,000 units at 0.040000 $ 200 00
10/2/12 5,000 units at 0.006750 $ 33.75
10/15/12 5,000 units at 0.030000 $ 150.00
10/17/12 ’ 5,000 units at 0 006686 $ 3343
11/15/12 5,000 units at 0 006000 $ 3000
12/4/12 5,000 units at 0 000800 $ 4 00
12/12/12 5,000 unitsat 0 003000 $ 15.00
12/18/12 5,000 unitsat 0 008100 $ 40 50
12/24/12 5,000 units at 0.001500 $ 7 50
12/26/12 5,000 units at 0.040000 $ 200 00
12/27/12 5,000 units at 0.040000 3 20000 $ 5,995 54

CEF iShares Core S&P Small Cap Index Fund

3/30/12 3,200 units at 0 224241 $ 717 57
6/25/12 3,200 units at 0.270900 $ 866.88
10/1/12 3,200 units at 0202825 $ 649 04
12/26/12 3,200 units at 0594775 $ 190328 $ 4,136.77
Dodge & Cox International Stock Fund
12/21/12 11,663 121 units at 0747000 $ 871235 $ 871235

IShares Barclays TIPS Bond Fund

4/9/12 4,600 units at 0.323659 $ 1,488.83
5/7/12 4,600 unitsat 0.426120 $ 1,960.15
6/7/12 4,600 unitsat 0804339 $ 3,699.96
7/9/12 4,600 units at 0.353489 $ 1626.05
11/7/12 4,600 unitsat 0291637 $ 134153
12/7/12 4,600 unitsat 0.485276 $ 223227 $ 12,348.79

2



BAFFLIN FOUNDATION
2012 Form 990-PF EIN: 05-0454795

Statement 1 - Dividends and Interest

iShares Barclays 1-3 Year Treausury Bond Fund

1/4/12 6,000 units at 0038638 $ 231.83
217112 6,000 units at 0.031255 $ 187.53
317112 6,000 units at 0.035240 $ 211.44
4/9/12 6,000 units at 0.030283 $ 181.70
5/7/12 6,000 units at 0027652 $ 165.91
6/7/12 6,000 units at 0.027865 $ 167 19
7/9/12 6,000 units at 0.026128 $ 156.77
8/7/12 6,000 units at 0025943 $ 165.66
6/10/12 6,000 units at 0023542 3 141 25
10/5/12 6,000 unitsat 0021782 $ 130.69
11/7/12 6,000 units at 0022258 $ 133 55
12/7/12 6,000 units at 0.020100 $ 12060 $ 1,984 12
iShares Core S&P 500 ETF
3/30/12 2,300 units at 0.632326 $ 145435
6/25/12 2,300 units at 0639343 $ 147049
10/1/12 2,300 unitsat 0 798383 $ 183628
12/26/12 2,300 units at 0 929696 $ 213830 $ 6,89942
IShares MSCI Emerging Markets Index Fund
6/28/12 6,600 units at 0 468358 $ 3,091.16
12/27/12 6,600 units at 0.262327 $ 173136 $ 482252
iShares MSC! Hong Kong Index Fund
6/28/12 14,700 unitsat 0.370512 $ 5,446.53
12/27/12 14,700 units at 0 131842 $ 193808 $ 7,384.61
IShares MSCI Japan Index Fund
6/28/12 30,500 units at 0087916 $ 268144
12/27/12 30,500 unitsat 0101003 $ 308059 $ 576203
1IShares MSCI Pacific Ex-Japan Index Fund
6/28/12 8,400 units at 0.876471 $ 7,362.36
12/27/12 8,400 units at 1 105951 $ 928999 $ 16,652.35
iShares MSCI South Korea Index Fund
12/27/12 4,500 units at 0.364562 $ 164053 $ 1,64053
iShares Russell Midcap Index Fund
3/29/12 3,300 units at 0 359970 $ 1,187.90
712112 3,300 units at 0 439936 $ 145179
9/28/12 3,300 units at 0429827 $ 141843
12/26/12 - 3,300 unitsat 0.822239 $ 271339 $ 6,771.51




BAFFLIN FOUNDATION
2012 Form 990-PF EIN: 05-0454795

Statement 1 - Dividends and Interest

iShares Russell 3000 Growth Index Fund

3/29/12 6,900 units at 0.153670 $ 1,060.32
712112 6,900 units at 0162762 $ 112306
9/28/12 6,900 units at 0201238 $ 138854
12/26/12 6,900 unitsat 0315193 $ 217483 $ 5,746.75
IShares Russell 3000 Value Index Fund
3/29/12 4,840 units at 0.467690 $ 226362
712112 4,840 wunits at 0490628 $ 237464
9/28/12 4,840 units at 0 460855 $ 223054
12/26/12 4,840 units at 0.718496 $ 347752 $ 10,346.32

1IShares Trust Dow Jones U.S Consumer Non-Cyclical Sector Index Fund

3/30/12 5,300 units at 0.304458 $ 161363
6/25/12 5,300 units at 0 386872 $ 205042
10/1/12 5,300 units at 0447491 $ 237170
12/26/12 5,300 units at 0.539225 $ 285789 $ 889364

IShares Trust S&P North American Natural Resources Sector Index Fund

3/30/12 7,800 units at 0.083232 $ 649.21
6/25/12 7,800 units at 0.141386 $ 1,102.81
10/1/12 7,800 units at 0.148547 $ 115867
12/26/12 7,800 units at 0.223069 $ 173994 $ 465063
Market Vectors Biotech ETF
12/31/12 2,700 units at 0.166000 $ 448 20
12/31/12 2,700 units at 0018000 $ 4860 $ 496 80
Market Vectors Oil Services ETF
12/31/12 7.500 units at 0.007000 $ 52.50
12/31/12 7,500 units at 0.403000 $ 302250 $ 3,075.00
Market Vectors Semiconductor ETF
12/31/12 2,500 units at 0.700000 $ 1,75000 $ 1,750.00
Maxim Integrated Products Inc.
3/7/12 125 shares at 0 220000 $ 27 50
6/6/12 125 shares at 0.220000 $ 27.50
9/5/12 125 shares at 0.240000 $ 30.00
12/5/12 125 shares at 0 240000 $ 3000 $ 115.00
Oil SVC Holders Trust
1/10/12 2,500 units at 0.082864 $ 20716 9 207.16




BAFFLIN FOUNDATION
2012 Form 990-PF EIN: 05-0454795

Statement 1 - Dividends and Interest

Powershares Water Resources Portfolio

3/30/12 6,300 unitsat 0.021079 $ 132 80
6/29/12 6,300 units at 0.100290 $ 631.83
9/28/12 6,300 unitsat 0.018260 $ 11504
12/31/12 6,300 units at 0041470 3 26126 $ 1,140.93
Powershares Wilderhill Clean Energy Portfolio
3/30/12 5,200 units at 0023460 $ 121 99
6/29/12 5,200 untsat 0111060 $ 577 51
9/28/12 5,200 unitsat 0027131 $ 14108 $ 840.58
Select Sector SPDR Trust Energy
3/28/12 6,000 units at 0284620 $ 1,707.72
6/27/12 6,000 unitsat 0311090 $ 1,866 54
10/3/12 6,000 units at 0.333690 $ 200214 $ 557640
Select Sector SPDR Trust Financials
3/28/12 5,000 unitsat 0049780 $ 248 90
6/27/12 5,000 unitsat 0067820 $ 33910
10/3/12 5,000 unitsat 0066110 $ 33055 % 918 55
Select Sector SPDR Trust Healthcare
3/28/12 9,000 units at 0 186490 $ 1,678 41
6/27/12 9,000 unitsat 0 198660 $ 1,78794
10/3/12 9,000 units at 0 198500 $ 178650 $ 525285
SPDR D J Wilshire International Real Estate ETF
3/28/12 1,600 units at 0.236044 $ 377 67
6/27/12 1,600 unitsat 0527269 $ 843 63
10/3/12 1,600 units at 0.354363 3 566.98 $ 1,788.28
Total Sys Svcs Inc.
1/3/12 50 shares at 0.100000 $ 5.00
4/2/12 50 shares at 0 100000 $ 5.00
712112 50 shares at 0 100000 $ 500
10/1/12 50 shares at 0.100000 $ 500
12/26/12 50 shares at 0 100000 $ 500 9 25.00

Vanguard Information Technology Index Vipers
12/27/12 5,800 unitsat 0 833000 $ 483140 $ 4,831.40
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Statement 1 - Dividends and Interest
Vanguard Index Trust Extended Market

3/28/12 6,400 units at 0.014000
12/31/12 6,400 units at 0 978000

GMO INVESTMENTS ACCOUNT:

Global Balanced Asset Allocation Fund-ll
12/27/12 Dividend on 884,569.491 units

EIN: 05-0454795

$ 89.60
$ 625920 $ 6,348.80

$ 145,233.68

$ 25493293 $ 254,932.93

$ 400,166 61
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BAFFLIN FOUNDATION INC.

Statements 7, 8, and 9 - Assets on Hand 12/31/12:

EIN: 05-0454795

Market Value

Description Book Value 12/31/112
Bank of America Account
Cash Equivalents & Cash
Bank of America Government Reserves Trust Class $ 60,424.71 $ 60,424.71
Bank of America Government Reserves Trust Class $ 402,81329 $ 402,813.29
Vanguard Money Market Trust Prime Portfolio $ 392,029.79 $ 392,029.79
$ 855,267.79 $  855,267.79
Foreign Currency
4,600 Powershares DB U S Dir Index Trust
Bullish Fund $ 104,369.40 $ 100,326.00
Total Cash and Equivalents $ 959637.19 % 955,593.79
Equities:
Consumer Staples:
5,300 i1Shares Trust Dow Jones US Consumer
Non-Cyclical Sector $ 282,490.00 $ 397,447 00
Energy:
6,000 Select Sector SPDR Trust Energy $ 304,14000 $ 428,520 00
Financials:
5,000 Select Sector SPDR Financials $ 6425000 $ 81,950.00
Health Care:
9,000 Select Sector SPDR Trust Healthcare $ 283,178.00 $ 358,924 50
Information Technology:
5,000 Broadband Holders Trust Depository
Receipt $ 87,818.20 $ 72,700 00
10 Comverse Inc. $ 30210 $ 285 30
100 Comverse Technology Inc. $ 2,567.71 $ 384 00
125 Maxim Integrated Products $ - $ 3,675.00
140 Nortel Networks Corp. $ 26.35 $ 0.70
50 Total Sys Svcs Inc. $ 277464 % 1,071.00
5,800 Vanguard Information Technology Index
Vipers $ 282,576 00 400,838 00
3 Vitesse Semiconductor Corp $ 215.82 6.69
Other Equities:
3,200 iShares S&P Small Cap 600 Index Fund
$ 186,944.00 $ 249,920 00
11,663 121 Dodge & Cox International Stock Fund $ 41929085 $  404,010.51
22,707.519 Henderson Global International Fund $ 452,116 56 $ 460,281 41
2,300 1Shares Trust S&P 500 Index Fund $ 283,49800 $ 329,222.00
6,600 1Shares MSCI Emerging Markets Index
Fund $ 204,12800 $ 292,710.00
8,400.000 iShares MSCI Pacific Ex-Japan Index
Fund ' $  280,02200 $ 39597600
4 500 iShares MSCI South Korea Index Fund $ 200,840.00 $ 285,084.00



BAFFLIN FOUNDATION INC.
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Statements 7, 8, and 9 - Assets on Hand 12/31/12:

EIN: 05-0454795

Market Value

Description Book Value 12/31/12
3,300 1Shares Russell Midcap Index Fund $ 299,706.00 $ 373,23000
6,900 iShares Russell 3000 Growth Index Fund
$ 290,283.00 $ 368,529.00
4,840 iShares Russell 3000 Value Index
Fund 3 444,166.80 $ 461,494.00
2,600 1Shares Trust S&P North American
Natural Resources Index Fund $ 227,126.00 $ 297,648.00
14,700 1Shares MSCI Hong Kong Index Fund $ 190,826 00 $ 285,474.00
30,500 1Shares MSCI Japan Index Fund $ 42512000 $ 297,375 00
900 Market Vectors Biotech ETF $ 175,050.00 $ 144,450 00
2,500 Market Vectors Oil Service ETF $ 331,696.00 $ 289,725.00
2,500 Market Vectors Semiconductor ETF $ 8965523 $ 80,825 00
6,300 Powershares Water Resources Portfolio
$ 103,31400 $ 130,725.00
5,200 Powershares Wilderhill Clean Energy
Portfolio - $ 98,024.00 % 21,216 00
3,200 Vanguard Index Trust, Vanguard
Extended Market 3 291,200.00 $ 387,200.00
Total Equities: $ 6,303,34526 $ 7,300,897 11
Fixed lincome:
4,600 1Shares Barclays Tips Bond Fund $ 47067200 $ 558,486 00
6,000 iShares Barclays 1-3 Year Treasury 3 482,52000 $ 506,520 00
Total Fixed Income: $ 953,192.00 $ 1,065,006.00
Real Estate Special Situations:
1,600 SPDR DJ Wilshire International Real
Estate ETF 3 103,070.56 $ 66,160.00
TOTAL BANK OF AMERICA PORTFOLIO $ 8,319,24501 $ 9,387,656 90
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Statements 7, 8, and 9 - Assets on Hand 12/31/12:

EIN: 05-0454795

Market Value

Description Book Value 12/31/12
Mutual Fund (GMO Investment)
519,346.835 Global Balanced Asset Allocation Fund llI
in USD @ $12.0000748/unit $ 6,232,200.90
17,992.320 Reinvestment @%$11.48 $ 206,551.84
36,951.913 Reinvestment @%$11.95 $ 441,575.36
21,276 505 Reinvestment @$12.57 $ 267,445.67
58,926.147 Reinvestment @%$11.82 $ 696,507.06
38,632 341 Reinvestment @$10.56 $ 407,957.52
100,339 872 Reinvestment @%$8.04 $ 806,732.57
14,036.119 Reinvestment @%$8.04 $ 112,850.40
9,097.008 Reinvestment @%$8.37 $ 76,141 96
26,497 144 Reinvestment @$%$9.52 $ 252,252 .81
341 166 Reinvestment @$9.17 $ 3,128.49
17,135.627 Reinvested @%$9.97 $ 170,842.20
206.127 Reinvested @%$10.58 $ 2,180 82
23,790 367 Reinvested @%$9 89 $ 235,286 73
24,027 609 Reinvested @$10 61 $ 254,932.93

908,597 100

TOTAL GMO INVESTMENT $ 10,166,587.26 $ 9,658,387 00

TOTAL ASSETS ON HAND $ 18,485,832.27 $ 19,046,043 90




