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- 990-PF

Return of Private Foundation

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

Department of the Treasury

Internal Revenue Servce

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

Open to Public Inspection

For calendar year 2012 or tax year beginning

, 2012, and endin

, 20

Name of foundation

The Lesley Waldheim Charitable Foundation

A

Employer identification number

43-6886268

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

600 Washington Avenue

Room/suite

2500

B

Telephone number (see instructions)

314-444-7600

City or town, state, and ZIP code

St. Louis, MO 63101
G Check all that apply || Initial return Initial return of a former public charity
|| Final return Amended return
Address change Name change

D

6 2013

H Check type of organzation

Section 4947(a)(1) nonexempt chantable trust

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

e ! Fair market value of all assets at end
= of year (from Part I, col (c), ine

J Accounting method IL' Cash l Accrual
D Other (specffy)

If exemption application I1s
pending check here

]

1 Foreign organizations check here

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

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

if the foundation 1s in a 60-month termination
under section 507(b)(1)(B) check here , P» D

a 16) » $ 21,636,116.90[(Part!, column (d) must be on cash basis )
LLl gg;loyfs;;&t)g?: gg/g;:sng)Ek?e::: ?d)(The (a) Revenue and (b) Net investment (c) Adjusted net (d)f(l?rlscl;u;i?;;;znts
=z may not necessanly equal the amounts in expenses per income income purposes
<Zt column (a) (see instructions) ) books (cash basis only)
o 1 Contributions, gifis, grants, etc received (attach schedule) ,
B| 2 cneo || 1 gundaton s not requred o
3 interest on savings and temporary cash investments 1,994.64 1,994.64 1,994.64
4 Dividends and interest from secunties , , . ., 541,384.74 541,384.74 541,384.74
Sa Grossrents . . . . ... ... ...
b Net rental income or (loss)
@®| 6a Netgan or (loss) from sale of assets not on line 10
g b Gross sales pnce for all
o assets on line 6a
2| 7 Capital gan net income (from Part IV, line 2) , 8,500,352.85
® 8 Net short-term capitalgan , . ., . .. ... 0.00
9 Income modifications « - ¢+ o - e s
10 a Gross sales less retumns
and allowances + - » + -
b Less Costof goods sold
¢ Gross profit or (loss) (attach schedule) | | |
11 Otherincome (attach schedule) , . .
12 _ Total. Add nes 1 through 11 . . . . . . .. 543,379.38 9,043,732.23 543,379.38
13  Compensation of officers, directors, trustees, etc |
»n|14 Other employee salanes andwages , . . . .
2 15 Pension plans, employee benefits , , . . . .
2l16a Legal fees (attach schedule) . . . . . . . . . 16,159.00 16,159.00 16,159.00
g b Accounting fees (attach schedule) | | . |
,g ¢ Other professional fees (attach schedule), . . 47,948.42 47,948.42 47,948.42
S|17 Interest. .. .. ..............
2118 Taxes (attach schedule) (see mstructiofs) . ., )., o[ 3 +em 3,679 96 3,679.96 3,679.96
‘€19 Depreciation (attach schedule)[‘and.depleﬁon L LV
<20 Occupancy. ........ i 8' ..... O
T|21  Travel, conferences, and meetin ,;u' . AI_]GI 9 201.3 8
o122 Printing and publications . . "-”, ..... 2]
c e =
5|23  Other expenses (attach schedule) . /ﬁ-f‘.} m}.ﬂ::;\ e
g 24 Total operating and administrative expenses’ _-l\y‘g_’ EE.EH“_J
g Add hines 13through23 . .. .. ... .. 67,787.38 67,787.38 67,787.38
25 Contributions, gifts, grantspad , ., . .. .. 1,0987,000.00 1,097,000.00
26  Total expenses and disbursements. Add lines 24 and 25 1,164,787.38 67,787.38 67,787.38 1,097,000.00
27 Subtract line 26 from ine 12
a Excess of revenue over expenses and disbursements | | -621,408.00
b Net Investment income (if negative, enter -0-) 8,975,944.85 -
¢ Adjusted netincome (if negative, enter -0-). . 475,592.00 ’F
Form 990-PF (2012)

Jsa For Paperwork Reduction Act Notice, see instructions.
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Form 990-PF (2012)

Page 2

Attached schedules and amounts in the

m Balance Sheets description column should be for end-of-year

amounts only (See instructions )

Beginning of year

End of year

(a) Book Value

{b) Book Value

(c) Fair Market Value

1 Cash-non-nterestbearng , . . ... ... .........
2 Sawvings and temporary cash investments , , . . . . ... .. 3,119,412.71 416,360.16 416,360.16
3 Accountsrecewable »_ _ _ _ _ _ _ _ __ _ _ _ __ ________
Less allowance for doubtful accounts » _ __ ____ _ _____
4 Pledges recevable »_ _ _ _ _ _ _ _ _ _ _ _ _ __ o ______
Less allowance for doubtful accounts » _ _ _ _ _ __ __ __
5 Grantsrecevable , , . . .. ... ...
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 » _ _ _ _ _ ____ ____
.g 8 Inventoresforsaleoruse . . . . . . ... ... . .....
@l 9 Prepad expenses anddeferredcharges, . . .. ... ...,.
< 10 a Investments - U S and state govenment obligations (attach schedule),
b investments - corporate stock (attach schedule) , , . , , . ., . 7,680,784.16 14,930,727.13] 16,577,661.00
¢ Investments - corporate bonds (attach schedule), ., , . . . .. 503,945.00 3,022,931.11 3,243,301.53
11 Investments - land, buildings, > §
and equipment basis 00 0¥ L e - -
Less accumulated depreciation P
(attach scheduley = =& - —-—-————-——-—————————
12 Investments -mortgageloans . . . . . . . . .. .0
13  Investments - other (attach schedule) = . . .. . ...
14 Land, bulldings, and >
equipment basis 0 ¥ e e -
Less accumulated depreciation »
(attach schedule) =~ — e e m
15  Other assets (descnbe . LP _ _ _ _ _ _ _ ____ _______ ) 1,000,000.00 1,398,794.21
16 Total assets (to be completed by ali filers - see the
instructions Also, seepage i, teml) . . .. ... ... ... 11,304,141 .87 19,370,018.40 21,636,116.90
17  Accounts payable and accrued expenses | . ., .. .. .. 0.00 0.00
18 Crantspayable . . ... .............. 0.00 0.00
©119 Deferredrevenue |, ., , ., . .. ... ... ... ... 0.00 0.00
g 20 Loans from officers, directors, trustees, and other disqualffied persons 0.00 0.00
§ 21 Mortgages and other notes payable (attach schedule) | | | 0.00 0.00
=22  Other habilities (descnbe » ) 0.00 0.00
23  Total liabilities (add lines 17 through22) . . . . .. ... .. 0.00 0.00
Foundations that follow SFAS 117, check here bl_]
o and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestncted . . . . . . .. .0 e
2|25 Temporarilyrestncted . . . . ... ... ... .......
B|26 Permanentlyresticted . . . .. .. .. ...........
é Foundations that do not follow SFAS 117,
+ check here and complete lines 27 through 31. » |
3, 27 Capital stock, trust pnincipal, or current funds |, , . ., . . . . .
§ 28  Paid-in or capital surplus, or land, bldg , and equipmentfund | | | | |
2 29  Retained earnings, accumulated income, endowment, or other funds _ |
®|30 Total net assets or fund balances (see instructions), , . ., . . 11,304,14]1.87 19,370,018.40
z 31 Total tlabilities and net assets/fund balances (see
INSIUCHIONS) & & o v v v v v v v v v v s v e e e e e e e e e 11,304.141.87 19,.370,018.40
I Analysis of Changes in Net Assets or Fund Balances
Total net assets or fund balances at beginning of year - Part Il, column (a), ine 30 (must agree with
end-of-year figure reported on prioryearsretun) ... ... L L ... 1 11,304,141.87
2 Enter amountfrom Partl ne27a L0 L 2 ~621,408.00
3 Other increases not included in line 2 (temize) » Gain_from_step-up_in_basis _________ 3 8,687,284.53
4 Addlines 1.2,and3 4 | 19,370,018.40
5§ Decreases not included in ne 2 (temizey» 5
6 Total net assets or fund balances at end of year (line 4 minus lne 5) - Part I}, column (b), ne 30 . . ...l 6 19,370,018.40
) ’ Form 990-PF (2012)
JSA
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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, e(;gmfevcvj a(‘é)qlalarg% ((d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) b Rpenace | (mo, day, yr) | (Mo day. yr)
12 0,Publicly traded securities - Wells Fargo
b pyblicly traded securities - Goldman Sachs
c
d
e
(o) Gross saes pre (0 Depreciaon ajoes e o ot oo g e
a 0.00¢ 0.00 0.00
b 12,398,941.73 3,898,588.87 8,500,352.85
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col (h) gain minus
() F MV as of 12/31/69 0) Adusted basss (k) Ex Zf,fs(,‘;f ﬁ(’a'n(;) e (&sii‘s’}?r’éﬁfiéﬁﬂno’ o
a
b 8,500,352.85
c
d
e
If gain, also enter in Part |, ine 7
2 Capital gain net iIncome or (net captal loss) If (loss), enter -0- n Part |, ine 7 } 2 8.500,352.85
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, line 8, column (c) (see instructions) If (loss), enter -O- In }
Part ], Ine@ 8 . . . . . . . i e e e e e e e 4 e e s e e e e e e e e e s e 3 -52,337.39

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

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

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

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

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

DYes No

1 Enter the appropriate amount in each column for each year, see the instructions before making any entries
(a) ’ (b) {c) (d)
Calendar?,::ﬁgigSSezfg;annnng ) Adjusted qualifying distnibutions Net value of noncharitable-use assets (col l?és;tgz:gté%nbrftclgl ©)
2011 1,093,445.80 19,627,076.07 0.0557
2010 945,000.00 18,567,951.44 0.0508
2009 1,020,000.09 16,357,591.71 0.0624
2008 1,080,000.00 21,235,412.42 0.0509
2007 770,000.00 14,802,908.10 0.0520
2 Totaloflinet, column(d) . . .. . .. ... .. ... 2 0.2719
3 Average distribution ratio for the 5-year base period - divide the totai on ne 2 by 5, or by the
number of years the foundation has been in existence Ifless than5years . . ., .. 3 0.0544
4 Enter the net value of nonchartable-use assets for 2012 from Part X, bne5 4 20,492,381.84
5 Multiplyinedbylined L 5 1,114,785.57
6 Enter 1% of net investment income (1% of Part!, ine27b) . . . . . ... ... .. ... 6 89.759 45
7 AddlinesSand 6 e e 7 1,204,545.02
8 Enter qualfying distributions from Part XIl, ne 4 .., 8 1,097,000.00

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

Part VI instructions

JSA
2E1

430 1 000

Form 990-PF (2012)




Form 990-PF (2012) Page 4
CEY{Al Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations descnbed tn section 4940(d)(2), check here > D and enter "N/A" on line 1
Date of ruling or determunation letter _ _ _ _ _ _ _ _ _ _ _ _ _ __ (attach copy of letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 1739,518.90
here » [] andenter 1% of Partlhme27b . . ..
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part i, line 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) _ , . 2
3 Addlmes tand2, | | ., L L e e e e e e e e e e e e 3 179,518.90
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter-0-) , ., , |_4
5§ Tax based on Investment income. Subtract line 4 from ine 3 If zeroor less, enter-0- , ., , ., . . . ... ... 5 179,518.90
6 Credits/Payments
a 2012 estimated tax payments and 2011 overpayment credited to 2012, _ _ | 6a 30,810.44
b Exempt foreign organizations - taxwithheld atsource, | , . . . .. ... .. 6b
¢ Tax paid with application for extension of time to file (Form 8868), . . . . | 6¢c
d Backup withholding erroneouslywithheld |, , . . . . . .. ... .. .... 6d
7 Total credits and payments Add lines 6athrough6d . . . . . . . . . . v v v v v i v i i 7 30,810.44
8 Enter any penalty for underpayment of estimated tax Check here D if Form 2220 s attached . . , , . . . 8
9 Tax due. If the total of lines 5 and 8 is more than line 7, enter amountowed , . ., , . . .. ... ..... > 9 148,708.46
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid , . . . . . .. »| 10
11 Enter the amount of line 10 to be Credited to 2013 estimated tax P Refunded »| 11
Statements Regarding Activities '
1a Durning the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate Yes | No
or intervene 1n any pohitical cCampaIgn? | | L L L L L L L L L e e e e e e 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
definIIOn)? | 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 activiies and copies of any matenials published or
distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? . . . . . . . . . . . e e e e e e 1c X
d Enter the amount (if any) of tax on pohtical expenditures (section 4955) imposed during the year
{1) On the foundaton P § 0.00 (2) On foundation managers P § 0.00
| e Enter the reimbursement (f any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers » $ 0.00
2 Has the foundation engaged in any activities that have not previously been reported tothe IRS? . . . . . ... .. ... 2 X
If "Yes," attach a detailed descniption 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," aftach a conformed copy of the changes . . . . . . . ... ... ..... 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 a tax return on Form 990-T for this year? ., . . . . . . . 0 0 o s e e e e e e e e e e e 4b
§ Was there a liquidation, termination, dissolution, or substantial contraction during theyear? . .. . ... .... 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 INStrumMent? | . . . . . . . . . . .t i i e e s e e e e e e e e e 6 X
‘ 7 Did the foundation have at least $5,000 in assets at any time during the year? If "Yes," complete Part Il, col (c), and Part XV 7 X
| 8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P

b If the answer i1s "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," attachexplanation, , . . . . . . . . v v v v v v v v v v n e e 8b X

9 s 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 o e e e e e e e e e e e e e e e e e e e e e e e e e e 9 X
10 Did any persons become substantial contributors during the tax year? If "Yes," attach a schedule listing their names and
addresses

......... 10 X
Form 990-PF (2012)

JSA
2E1440 1 000




Form 990-PF (2012) Page 5
Statements Regarding Activities (continued)

11 At any time duning the year, did the foundation, directly or indirectly, own a controlled entity within the

meaning of section 512(b)(13)? If "Yes," attach schedule (seeinstructions , , . . ., . . . . .. . ... ... ..., 1 X

12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified

person had advisory privileges? If "Yes," attach statement (seeinstructions) , , , . . . . . . . . .. .. .t 12 X
13 Dud the foundation comply with the public inspection requirements for its annual returns and exemption application? , | |, |_13 X
Website address P NA o o o
14 The books areincareof W Marian V. Mehan ______ ___ _ __________ Telephoneno P _314-444-7600____
Locatedat » 600 Washington Avenue, Ste. 2500, _St._ Louwis, MQ______ ZIP+4 » 63101 ______
15 Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in ieu of Form 1041 -Checkhere . . . . . . . .. ... ... ... b-l:]_
and enter the amount of tax-exempt interest received or accrued duringtheyear, . ., . . ... .. ....... » I 15 |
16 At any time duning calendar year 2012, did the foundation have an interest in or a signature or other authonty Yes | No
over a bank, secunties, or other financial account in a foreign country?, | ., L L L L L L . L L e e e 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
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?
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified PErson? | | . . L . . L L L e e e e e e e e e s Yes
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person?
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? , ., ., ., .,
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified person)? . ., . . . . . . . . . i i e e e e e e Yes
(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 terminatingwithn 90 days), . . . . ... ... ... .. l:] Yes No
b If any answer is "Yes" to 1a(1)-(6), did any of the acts fai to qualify under the exceptions described In Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . . . ... oo L L 1b
Organizations relying on a current notice regarding disaster assistance checkhere, . . ... .. ...... > D
¢ Did the foundation engage In a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning n 20122 | | | . . . . . . . . . . . e e e e e 1c X

2 Taxes on falure to distribute Income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942())(3) or 4942())(5))
a At the end of tax year 2012, did the foundation have any undistributed income (hnes 6d and
6e, Part Xill) for tax year(s) beginning before 20122, |, ., . . . ... . . L e D Yes No
If "Yes," st the years B>
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to ncorrect valuation of assets) to the year's undistnbuted income? (If applying section 4942(a)(2) to
all years listed, answer "No” and attach statement-seenstructions ) . . . . . . . .. ... ... .. .0 ... 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, st the years here

3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atanytimeduningtheyear? | | . . . . . .. .. e e e e e e e e e e e e D Yes 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 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 perod? (Use Schedule C, Form 4720, to determine if the

foundation had excess business holdings 11 2012 ) . . . . . v v i i i e e e e e e e e e e e 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 ts chantable purposes? , . , 7, ., ., . [ 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
chanitable purpose that had not been removed from |eopardy before_the first day of the tax year beqinning in 20127 . 4b X

Form 990-PF (2012)
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Form 990-PF (2012) Page 6
ELQY18:=] Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(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 registratondrive? | . ., | . . . .. L L. .. . e .. . Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes?, , . . . . ... ... Yes No
(4) Prowide 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) , , . . . . ... ... .. Yes No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educatronal
purposes, or for the prevention of cruelty to children or animals?, , , ., ., . . ... ... .. .. D Yes No
b If any answer i1s "Yes" to 5a(1)-(5), did any of the transactions fal to qualfy 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 asststance checkhere, | , . . . . . .. ... ... ... > D
¢ If the answer 1s "Yes" to question 5a(4), does the foundation clam exemption from the tax
because it maintained expenditure responsibiity for thegrant? |, ., .. . .., ... .. ..., Yes D No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
onapersonalbenefitcontract?, . . . . . ... L e e Yes No
b Did the foundation, during the year, pay premums, 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 to the transacton? . . . . . . . . . . . . 7h

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

(c) Compensation

{d) Contributions to

(e) Expense account,

() Name and adaress qooursperesl | Uinotpald | emporeshenctinens,, | otmer slowances
Lesley A._Waldheim __________________ Co-Trustee
One McKnaght Pl Apt 476 0.00 0.00 0.00
St._Louis, MO__63124_ _ ____ ___________
Marian V. Mehan Co-Trustee 0.00 0.00 0.00

2 Compensation of five highest-paid employees
"NONE."

(other than those included on line 1 - see instructions). If none, enter

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

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

{c) Compensation

{d) Contributions to
employee benefit
plans and deferred
compensation

{e) Expense account,
other allowances

JSA
2E1460 1 000

Form 990-PF (2012)



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

Total number of others receiving over $50,000 for professional SEMVICES . . . . v v v v v v v v u v v v v u v v »

m Summary of Direct Charitable Activities

List the foundation’s four largest direct charitable activities dunng the tax year Include relevant statistical information such as the number of

organizations and other beneficiaries served, conferences convened, research papers produced, etc Expenses
1Distribution_to Washington_ University Medical School _____________________
Jd_Constantino_Trauma_Recovery_Services. __ . ___ ___ _ _ oo o __
200,000.00
2Distribution_ to_Washington University Medical School _____________________
Development_Biolody_ (Stem_ Cell Research) _____ __ o __
150,000.00
3Distribution to_Washington_ University Medical School _____________________
Department_of_ Oncology (Stem cell research) __________ ___ . ______________
150,000.00
4 Distribution_to Matthews-Dickey_ Boys-Gairls Club ___________________________
100,000.00
Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation dunng the tax year on lines 1 and 2 Amount
L
2

JSA

2E1465 1 000

Form 990-PF (2012)



Form 990-PF (2012)

see Instructions.)

Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,

1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc,
purposes
a Average monthly farr market value of securttes 1a 17,904,960.28
b Average of monthly cashbalances .. . .. ... .. ... L Lo 1b 2,899,488.29
¢ Farr market value of all other assets (see nstructons) .~~~ 1c
d Total(addlines 1a,b,andc) . . . . ... 1d 20,804,448.57
e Reduction claimed for blockage or other factors reported onlines 1a and
1c (attach detalled explanation) . . ... ... ... ... [ 1e |
2 Acquisition indebtedness applicable to ine 1assets 2
3 Subtracthne2fromiine 1d L 8 20,804,448.57
4 Cash deemed held for charitable activites Enter 1 1/2% of line 3 (for greater amount, see
INSITUCHIONS) | | e it e e e e e e e 4 312,066.73
5 Net value of noncharitable-use assets. Subtract ine 4 from line 3 Enter here andonPartV,lne4 | § 20,492, 381.84
6 Minimum investment return. Enter 5% oflme 5 | . . . ... 6 1,024,619.09
F1e®.{} Distributable Amount (see instructions) (Section 4942(})(3) and ()(5) private operatng
foundations and certain foreign organizations check here » |—| and do not complete this part )
1 Minimum investment return from Part X, Ine 6 . . . . . . . . . v it i e e e e e e e e 1 1,024,619.09
2a Tax oninvestment income for 2012 from Part VI, ine5 === 2a 179,518.90
Income tax for 2012 (This does not include the tax from PartVI) | 2b
¢ Addlines2aand2b L 2¢c 179,518.90
3 Distributable amount before adjustments Subtract ine 2c frombne1 . . . . ... .. ...... 3 845,100.19
4 Recoveries of amounts treated as qualifying distnbutions | . . .. ... 4
5 Addlines3and4 e 5 845,100.19
6 Deduction from distributable amount (see instructons) .. L L 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIll,
M T N T I A I T I N A A R R R A N A S ST 7 845,100.19
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish chartable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part |, column (d), ine26 . . . .. ....... 1a 1,097,000.00
b Program-related investments - total from Patix-8 .~~~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUIPOSES | | e 2
3 Amounts set aside for specific chantable projects that satisfy the
a Sutability test (prior IRS approvalrequired) L, 3a
b Cash distribution test (attach the required schedule) . . L, 3b
4 Qualifying distributions. Add hnes 1a through 3b Enter here and on Part V, line 8, and Part XIll, ne 4 = | 4 1,097,000.00
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 mstructions) . . . . . . . . . . . e e e 5
6  Adjusted qualifying distributions. Subtract ine 5 fromhned L ... 6 1,097,000.00

Note. The amount on Iine 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

JSA
2E 1470 1 000

Form 990-PF (2012)




Form 990-PF (2012)
Ty ® (Il Undistributed Income (see instructions)

o

- 0o o o T o

Page 9

Distributable amount for 2012 from Part XI,
ne7 . e
Undistnbuted income, if any, as of the end of 2012
Enter amount for 2011only ., ., ... . ...

Total for pror years 20 .20 ,20

(a)
Corpus

(b)
Years prior to 2011

(c)
2011

(d)
2012

845,100.19

Excess distributions carryover, iIf any, to 2012
From 2007 34,043.94

41,071.77

From 2008
293,130.41

From 2010

501,529.65

From 2009
From 2011 125,200.40

Totat of ines 3a throughe , , ., . .. .. ...
Qualifying distributions for 2012 from Part XlI,
hned > § 1,097,000.00

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

Appled to undistributed income of prior years
(Election required - see instructions)

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

Applied to 2012 distributable amount

e Remaining amount distributed out of corpus

10

o o o o

Excess distributions carryover applied to 2012
(If 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 hnes 3f, 4c, and 4e Subtract line 5

Prior years' undistributed income  Subtract
hne 4b fromline2b ... .. ...
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

beenpreviouslyassessed. . . . ... . ... .

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

Undistributed income for 2011 Subtract hne
4a from hne 2a Taxable amount - see
nstructions . . . . . . . 0. 000 e e e .

Undistributed income for 2012 Subtract lines
4d and 5 from line 1 This amount must be
distributed 1n 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 distributions carryover from 2007 not
applied on hine 5 or line 7 (see Iinstructions) .
Excess distributions carryover to 2013.
Subtract ines 7 and 8 fromline6a | . . .
Analysis of ine 9

Excess from 2008 . . . 41,071.77

994,976.17

56,777.57

1,051,753.74

845,100.19

1,051,753.74

Excess from 2009 ., . . 293,130.41

Excess from 2010 . ., 24,723.69

Excess from 2011 , . . 125,200.40

Excess from 2012 ., , . 56,777.57

JSA

2E 1480 1 000

Form 990-PF (2012)




Form 990-PF (2012) Page 10
1180 Private Operating Foundations (see Instructions and Part VII-A, question 9) ]
1a {f the foundation has received a ruling or determination letter that it i1s a private operating

foundation, and the ruling 1s effective for 2012, enter the date of therulng .~ . | »
b Check box to indicate whether the foundation 1s a private operating foundation descnbed in section I l 4942())(3) or I I 4942())(5)
2a 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 listed

(1]

Qualifying distnbutions from Part
XN lhine 4 for each year sted

d Amounts included in line 2¢ not
used directly for active conduct
of exempt activibes . . . . .
€ Qualfying distributions made
directly for active conduct of
exempt activbies Subtract line
2d fromhne2ec , ., , , ., .
3 Complete 3a, b, or ¢ for the
alternative test relied upon
a “Assets” altemative test - enter

(1) value of atl assets

(2) Vvalue of assets qualifying
under section
4942()3¥B)N. . . . .

b “"Endowment" alternative test-

enter 2/3 of minimum invest-

ment return shown n Part X,

fine 6 for each year listed

€ “Support" altemative test - enter

(1) Total support other than
gross tnvestment income
(interest, divdends, rents,
payments on secunties
loans (section 512(a)(5)).
or royaltes), . , , .

(2) Support from  genera
pubhic and 5 or more
exempt organizations as
provided in section 4942
OEBYw) . ... .

{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.)
1 Information Regarding Foundation Managers:

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

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

N/A
2  Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

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

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

Marian V. 'Mehan, Co-Trustee, 600 Washington Ave., Ste. 2500, St. Louis, MO 63101
b The form in which applications should be submitted and information and matenals they should include

No set form
¢ Any submission deadhnes

No set deadlines
d Any restrctions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors

None
2E14JQ%A1 000 ' Form 990-PF (2012)




Form 990-PF (2012) Page 11
E1:®4 Supplementary Information (continued)
3 _Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient Ifsrheoc&plae:; 'rse?a'hl,'?\ds'ﬁ'.‘é"t?' Fg‘uar:ggtgofn Purpose of grant or Amount

Name and address (home or busmness) any foundaon manage’ | recipient contnbution
a Paid during the year
Hot City Theatre Public Theatrical Events 10,000.00
New Line Theatre Public Theatrical Events 10,000.00
Washington University Med School Public Prevention of Child 200, 000.00
Access Academies Public Education 100,000.00
Mustard Seed Theatre Public Theatrical Events 10,000.00
Places for People Public Homeless Shelter 100,000.00
KPLR Channel 9 Public 1,000.00
Arts & Education Council of St Louis Public 1,000.00
Matthews-Dickey Boys and Girls Club Publaic Community Center 100,000.00
St. Louis Symphony Public Music Events 100,000.00
Food Outreach Public Food for the poor 15,000.00
Opera Theatre Publac Theatrical Events 50,000.00
Planned Parenthood Public 100,000.00
Washington Universaity Med School Publac Stem Cell Research 150,000.00
Washington University Med School Publac Stem Cell Research 150,000.00

10 T » 3a 1,097,000.00

b Approved for future payment
L 2 I T T T S S PR » 3b

Form 990-PF (2012)

JSA
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Form 990-PF (2012) Page 12
O ALYN.N Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
(a) (b) © P Related or exempt

function income
Business code Amount Excluston code Amount (See instructions )

1 Program service revenue

o o o0 T o

f

g Fees and contracts from government agencies
Membership dues and assessments
Interest on savings and temporary cash investments 14 1,994.64
Dividends and interest from secunties | |, | 14 541,384.74
Net rental income or (loss) from real estate

<h W N

6 Net rental iIncome or (loss) from personal property
7 Other investmentincome , , ., . ... ...
8 Gain or (loss) from sales of assets other than inventory
9 Net income or (loss) from special events | |, |
10 Gross profit or {loss) from sales of inventory. .
11 Other revenue a
b
c
d
e
12 Subtotal Add columns (b), (d),and(e) ., . . . 543,379.38
13 Total. Add hne 12, columns(b), (d). and (€). . . . . . . . . . . . . . e e e e 13 543,379.38

(See worksheet in line 13 instructions to venfy calculations )
ZY @A R:] 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 accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )
o Form 990-PF (2012)

2E 1492 1 000




Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

|
‘ Form 990-PF (2012) Page 13
|

d If the answer to any of the above is "Yes," complete the following schedule Column (b) should always show the fair market
vaiue of the goods, other assets, or services given by the reporting foundation If the foundation received less than fairr market
value in any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

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

1 Did the organization directly or indirectly engage in any of the following with any other organization described Yes | No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
| organizations?
| a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash | e e e e 1a(1) X
(2) Other @ssets | | . . . i ittt e e e e 1a(2) X
b Other transactions
(1) Sales of assets to a noncharitable exempt organization | | . . . . . . ... ... ... e 1b(1) X
(2) Purchases of assets from a noncharitable exempt organzaton . , . . . . .. ... ... .. ... ....... 1b(2) X
| (3) Rental of facilities, equipment, or other assets | . . . . . . . . . . . . e e e e e e e 1b(3) X
| (4) Reimbursementarrangements . . . . . .. ... 1b(4) X
| (5) Loans orloanguarantees , , , , . . . . . .. ... e e e e e e e e e e e 1b(5) X
} (6) Performance of services or membership or fundraising solictations , , ., ., . . . ... ... ... ....... 1b(6) X
| ¢ Sharing of facilities, equipment, mailing hsts, other assets, orpademployees . , . . . . . ... .......... 1¢c X
|
|

2a Is the foundation directly or indirectly affihated 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 5272 . . . . . . ... ... D Yes No
b If "Yes," complete the following schedule
(a) Name of organization (b) Type of organization {c) Description of relationship

Under penalties of penury, | declare that | have examined this retum ncluding accompanying schedules and statements, and to the best of my knowledge and belef 1t 1s true
SI n correct, and complete Declar‘auon of preparer {other than taxpayer) 1s based on all information of which preparer has any knowledge
g } M U MM i/ / 3 } May the IRS dscuss this retum
Here I y g/ / Co-Trustee with the preparer _shown _below
Signature of officer or trustee Date Title (see instructions)? | X |Yes No
Paid Print/Type preparer's name Preparer's signature Date Checkl_J if | PTIN
Marian V. Mehan e V.. —A g/@l[} self-employed| po0g92944
Preparer Frmsname » Lewis, Rice & Fingersh, L.C. i Frm's EIN > 48-1072151
Use Only [Firm's address b 600 Washington Avenue, Ste. 2500
St. Louis, MO 63101 Phone no 314-444-7600
Form 990-PF (2012)
JSA
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The Lesley Waldheim Charitable Foundation
EIN: 43-6886268
2012 Form 990-PF

Wells Fargo, Acct#6423-0061

Goldman Sachs, Acct#020-57074-3
Goldman Sachs, Acct#020-53028-3
Goldman Sachs, Acct#020-66956-0
Goldman Sachs, Acct#020-67176-4
Goldman Sachs, Acct#020-67178-0
Goldman Sachs, Acct#020-67180-6

1925291v1

Pt1,ln3  Ptl1,ln4

$ 78977 $ 292,912.11
$ 4877 $ 40,359.06
$ 73893 $ 5541135
$ 3162 $ 4598864
$ 9547 $ 46,519.95
$ 12630 $ 36,699.75
$ 16378 $ 23,493.88
$ 1,994.64 $ 541,384.74




The Lesley Waldheim Charitable Foundation
EIN: 43-6886268
2012 Form 990-PF

Long Term Capital Gain/Loss

Gross Sale Cost Basis Gain/Loss
Wells Fargo, Acct#6423-0061 S - S - $ -
Goldman Sachs, Acct#020-57074-3 S 389,258.70 S 399,87444 S  (10,615.74)
Goldman Sachs, Acct#020-53028-3 S 901,245.05 $§ 729,43095 $§ 171,814.10
Goldman Sachs, Acct#020-66956-0 $ 2,850,846.77 $  493,008.08 $ 2,357,838.69
Goldman Sachs, Acct#020-67176-4 S 458,749.95 $ 250,397.50 $ 208,352.45
Goldman Sachs, Acct#020-67178-0 S  4,165,596.63 S 519,018.08 S 3,646,578.55
Goldman Sachs, Acct#020-67180-6 S 3,633,24462 $ 1,506,859.82 $ 2,126,384.80

S 12,398,941.72 $ 3,898,588.87 S 8,500,352.85

Short Term Capital Gain/Loss

Wells Fargo, Acct#6423-0061

Goldman Sachs, Acct#020-57074-3
Goldman Sachs, Acct#020-53028-3
Goldman Sachs, Acct#020-66956-0
Goldman Sachs, Acct#020-67176-4
Goldman Sachs, Acct#020-67178-0
Goldman Sachs, Acct#020-67180-6

494,711.58

518,934.82

6.58
294,929.53

285,318.44

$ -
$  (24,223.24)
0
(37,731.82)
6.58

$
$
s
274,868.27 $  312,600.09
S
$
s
5

W innv:yv:ognn

1,064,515.96 1,116,853.35

s
s
$  9,611.09
$
S

(52,337.39)

1925299v1
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The Lesley Waldheim Charitable Foundation
EIN: 43-6886268
2012 Form 990-PF

Attorney Fees (Part 1, Line 16a)

01/11/12 Lewis Rice & Fingersh, L.C. S 282.00
01/24/12 Lewis Rice & Fingersh, L.C. S 1,047.00
03/08/12 Lewis Rice & Fingersh, L.C. S  846.00
04/06/12 Lewis Rice & Fingersh, L.C. $ 1,069.00
06/07/12 Lewis Rice & Fingersh, L.C. $ 5,318.50
07/06/12 Lewis Rice & Fingersh, L.C. S 3,000.00
09/10/12 Lewis Rice & Fingersh, L.C. S 2,099.00
11/05/12 Lewis Rice & Fingersh, L.C. S 2,497.50
S 16,159.00
Investment Management Fees (Part 1, Line 16c)
2012 Goldman Sachs, Acct#020-57074-3 $ 10,909.98
2012 Goldman Sachs, Acct#020-53028-3 $ 13,328.65
2012 Goldman Sachs, Acct#020-66956-0 S 4,750.14
2012 Goldman Sachs, Acct#020-67176-4 S 4,335.25
2012 Goldman Sachs, Acct#020-67178-0 S 6,778.63
2012 Goldman Sachs, Acct#020-67180-6 S 6,762.69
$ 46,865.34
ADR Fees (Part 1, Line 16¢)
2012 Goldman Sachs, Acct#020-57074-3 S 1,083.08
2012 Goldman Sachs, Acct#020-53028-3 S -
2012 Goldman Sachs, Acct#020-66956-0 S -
2012 Goldman Sachs, Acct#020-67176-4 S -
2012 Goldman Sachs, Acct#020-67178-0 S -
2012 Goldman Sachs, Acct#020-67180-6 S -
$ 1,083.08

Foreign Taxes (Part 1, Line 18)

2012 Goldman Sachs, Acct#020-57074-3 $ 2,625.05
2012 Goldman Sachs, Acct#020-53028-3 S -
2012 Goldman Sachs, Acct#020-66956-0 S 904.39
2012 Goldman Sachs, Acct#020-67176-4 S 150.52
2012 Goldman Sachs, Acct#020-67178-0 S

S

S

2012 Goldman Sachs, Acct#020-67180-6

3,679.96

1925272vl
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LESLEY A. WALDHEIM FOUNDATION

2012 END OF YEAR BOOK VALUE-GOLDMAN SACHS

Description
Acct #028-3
GOLDMAN SACHS BANK DEPOSIT
ISHARES IBOXX $ INVESTMENT GRADE CORP BOND
CONSOLIDATED EDISON, INC 3 85% 6/15/2013

RABOBANK NEDERLAND UTRECHT LINKED TO S&P 500 0%

COUPON DUE 02-19-2013

THE GOLDMAN SACHS GROUP INC LINKED TO S&P 500 0%

COUPON DUE 10-28-2013

JPMORGAN CHASE & CO LINKED TO EURO STOXX 50 SMEX

CREDIT SUISSE AG LKD TO EURO STOXX 50

Acct#090-9

ARTISAN DYNAMIC EQUITY(NON-US EQUITY) OFFSHORE L P

Acct#074-3
GOLDMAN SACHS BANK DEPOSIT
HENGDELI HOLDINGS LTD UNSPON ADR
RESMED INC DMN
WPP PLC ADR CMN
ANGLO AMERICAN PLC ADR CMN
ANHEUSER-BUSCH INBEV S A SPONSORED ADR CMN
ASHAI KASE! CORP ADR
ASTELLAS PHARMA INC UNSPONSORED ADR
AVIVA PLC SPONSORED
AXA-UAP AMERICAN DEPOSITARY SHARES
BALFOUR BEATTY PLC SPONSORED
BANK OF YOKOHAMA LTD JAPAN
BARCLAYS PLC,AMER DEP SHS ADR CMN
BRITISH SKY BROADCASTING GROUP
CHINA OVERSEAS LANDS&INVT LTD UNSPONSORED
COCA COLA AMATIL LTD
DAIMLER AG
DANONE SPONSORED ADR
DBS GROUP HOLDINGS
DONGFENG MOTOR CORPORATION
EAST JAPAN RAILWAY
EMPRESASICA SA DECV
ENERSIS S A
FLETCHER BUILDING LIMITED
FRESENIUS SE & CO KGAA
GAZPROM ADR
HEINEKEN N V
HSBC HOLDINGS PLC SPONSORED ADR CMN
IMPERIAL TOBACCO GROUP PLC SPON ADR
INFOSYS LTD SPONS ADR ’
ING GROEP NV SPONS ADR SPONSORED ADR CMN
INTERNATIONAL CONSOLIDATED AIRLINES GROUP, S A
INTESA SANPAOLO SPONSORED ADR CMN
KASIKORNBANK PUB CO LTD
KB FINANCIAL GROUP

1907209v1

Quantity

230
500,000

1,000

500
500,000
500,000

7,953 93

1,543
192
304
542
158

1,179
237

1,320

1,268
948
583

1,236
212
306
363
306

1,322
167
139

1,866

2,439
456

1,087

1,104

1,041
671
423
237
326

2,498
666

1,009
708
516

@ P PP L2z H AP P

o &P

P PA PO PO DB PARDDBLODDPO OO P NP BB DN DD RPN PAAH NP

Value

17,549 70
22,459 05
500,472 06

1,000,000 00

500,000 00
500,000 00
500,000 00
3,040,480.81

1,000,000 00
1,000,000.00

26,608 83
14,889 35

5,891 11
20,479 35

9,647 16

9,464 24
13,864 69
11,363 27
12,919 86
21,075 92

8,756 44
11,481 60
18,048 32

9,318 58
23,015 15

8,714 43
16,145 50
18,226 23

7,237 04
11,687 92
18,215 14
15,609 14

8,006 84
13,280 85
14,926 01
11,330 54
18,738 13
20,686 86
14,055 94
13,871 82
21,12512

8,892 78
10,883 23
13,499 58
22,283 94




|

KDDI CORP UNSPONS

KEPPEL CORP LTD

KINROSS GOLD CORP

KONINKLIJKE AHOLD N V. SPONSORED ADR CMN
MAPFRE, SA UNSPONS

NATIONAL GRID PLC SPONSORED ADR CMN
NEW WORLD DEVELOPMENT & CO LTD
NISSAN MOTOR CO LTD SPONS

NSK LTD ADR SPONS

OCEAN RIG UDW INC

ORIX CORPORATION SPONS ADR
PRUDENTIAL CORP (ADR) ADR CMN
REPSOL SA - ADR SPONS

RIO TINTO PLC SPONS ADR

ROCHE HOLDING AG ADR B SHS

SAFRAN S A

SAP AG (SPON ADR)

SCHNEIDER ELECTRIC SA UNSPONS

SHIRE LIMITED SPONS

SILICONWARE PRECISION IND CO L SPONSORED ADR
SSE PLC SPONS

SUMITOMO CORPORATION SPONSORED ADR CMN
SWEDBANK AB

SYNGENTA AG SPONSORED ADR CMN
TAIWAN SEMICONDUCTOR MFG ADS
TELENOR ASA

TOYOTA MOTOR CORPORATION SPON
TULLOW OIL PLC ADR CMN

UNILEVER

VIVEND! ADR

YAMANA GOLD INC

YANZHOU COAL MINING CO

Acct #956-0
CASH
GOLDMAN SACHS BANK DEPOSIT
APPLE, INC
AT&T INC

BOEING COMPANY

CHEVRON CORPORATION
CISCO SYSTEMS, INC

E.l DU PONT DE NEMOURS AND CO
EXXON MOBIL CORPORATION
GENERAL ELECTRIC CO
HONEYWELL INTL INC
JOHNSON & JOHNSON
JPMORGAN CHASE & CO
LOWES COMPANIES INC
MCDONALDS CORP

MERCK & CO

PEPSICO INC

PFIZER INC

PHILIP MORRIS INTL

PPL CORPORATION

1907209v1

930
786
1,693
1,231
2,903
286
1,717
906
1,008
561
351
891
700
417
529
505
134
1,389
154
2,238
927
1,307
901
202
1,595
366
302
1,496
443
987
549
710

187
5,402
1,668
1,495
6,906
2,369
1,433

10,659
1,370
3,118
4,979
5,431
1,274
5,245
2,883
5434
1,455
7,260

PO PO L P PP P PO PO P O PO PP P PO B DD NP LB NP Hh PP

H AP P P PP PP DB PP PP PO PR

17,822 59
13,843 11
17,108 96
15,939 62
15,276 82
13,348 09
3,829 08
16,864 81
14,108 77
9,226 12
14,903 74
13,029 36
14,200 92
19,817 23
23,034 85
17,099 36
7,207 13
17,462 43
14,919 86
11,641 07
20,100 11
16,732 56
12,025 98
12,048 36
23,025 78
17,979 77
23,569 25
15,709 00
14,185 35
17,997 87
8,046 02
11,419 54
987,764.42

2,476 46
45,515 20
109,109 11
202,158 61
121,768 37
639 80
131,294 87
23 69
32075
90,424 80
81,211 90
177,258 30
190,118 30
149,790 35
113,860 20
231,661 71
136,505 74
95,176 51
35,338 28
211,347 10



T

PROCTER & GAMBLE COMPANY
PRUDENTIAL FINANCIAL INC
QUALCOMM INC

THE TRAVELERS COMPANIES, INC
VIACOMINCCL B

XILINX INC

ENISP A SPON ADR

HSBC HOLDINGS PLC SPONSORED ADR CMN

VODAFONE GROUP PLC

Acct #176-4
CASH
GOLDMAN SACHS BANK DEPOSIT
ADVENT SOFTWARE INC
ALBEMARLE CORP
ALEXANDER & BALDWIN
ALLEGHANY CORP
AMERICAN EAGLE OUTFITTERS INC
ATWOOD OCEANICS INC
CABELA'S INC
COLUMBIA SPORTSWEAR COMPANY
CORRECTIONS CORP OF AMERICA
EATON VANCE CORP
ENERGIZER HOLDINGS, INC
KAMAN CORP
KRATON PERFORMNC POLMERS INC
MARTIN MARIETTA MATERIALS INC
MATSON INC
MBIA INC
MICREL INC
MONTPELIER RE HOLDINGS LTD
NEWMARKET CORP
NU SKIN ENTERPRISES INC
OLD DOMINION FGHT LINES INC
PRICESMART INC
SERVICE CORP INTERNATL
STURM, RUGER & COMPANY iNC
TEJON RANCH CO
TENET HEALTHCARE CORP
TREDEGAR CORPORATION
VALUECLICK INC ORD
WHITE MTNS INS GROUP LTD
WORLD FUEL SERVICES CORP
FIRST INDUSTRIAL REALTY TRUST
RITCHIE BROS AUCTIONEERS INC

Acct #178-0
CASH
GOLDMAN SACHS BANK DEPOSIT
AMERICAN INTL GROUP INC
APPLIED MATERIALS INC
BOEING COMPANY
CARMAX, INC
CARNIVAL CORPORATION
COMCAST CORPORATIONCL A

1907209v1

2,540
1,280
2,537
3,671
3,032
3,147
4,332
1,839
9,211

2,734
2,367
2,755

160
3,345
3,083
2,970
1,266
4,000
5,284

804
2,477
3,007

616
2,755
8,786
8,252
4,631

596
2,796
4,827
1,870
9,961
1,120
2,508
3,767
3,210
6,125

166
2,383
5,024
3,266

6,000
24,000
3,200
6,000
7,000
2,500

9,040 25
70,297 86
156,325 73
231,053 06
151,528 78
109,191 41
195,678 47
82,006 53
266,785 22

3,397,907.36

844 06
99,947 94
64,392 09

138,600 04
85,651 05
55,450 99
74,106 53

144,001 32

148,309 22
67,221 06

132,228 18

146,523 03
55,032 41
84,659 31
67,099 76
49,518 06
68,086 05
90,117 11
83,729 99

100,006 97

151,169 14

121,955 68

146,870 15

138,776 00

132,426 37
51,966 38
71,687 03
80,127 19
50,298 49

100,365 39
86,173 31
87,240 27
64,918 09
61,387 52

3,100,886.18

1,823 00
108,213 98
205,629 02
283,047 00
233,260 97
183,513 84
248,061 98

84,100 50



DELPHI AUTOMOTIVE

DIEBOLD INCORPORATED
DRESSER-RAND GROUP
FRANKLIN RESOURCES
ILLINOIS TOOL WORKS

INTEL CORPORATION
JPMORGAN CHASE & CO
NATIONAL OILWELL VARCO, INC
PENN NATIONAL GAMING INC
TIFFANY & CO

VISA INC

WELLS FARGO & CO
STARWOOD HOTELS & RESORTS

Acct #180-6
CASH
GOLDMAN SACHS BANK DEPOSIT
3M COMPANY
ALTERA CORP
APACHE CORP
BERKSHIRE HATHAWAY INC
COCA-COLA COMPANY
COMCAST CORPORATION CL A
ECOLAB INC
FiDELITY NATL INFO SVCS INC
GOOGLE, INC
LIBERTY GLOBAL, INC
LOEWS CORPORATION
MICROSOFT CORPORATION
MONDELEZ INTERNATIONAL INC
MORGAN STANLEY
NEWS CORPORATION
NOBLE ENERGY INC
ORACLE CORPORATION
PEPSICO INC
PRAXAIR, INC
THERMO FISHER SCIENTIFIC INC
UNITEDHEALTH GROUP INC
W R BERKLEY CORPORATION
WAL MART STORES INC
AON PLC
NESTLE SA SPONSORED ADR

TOTAL 2012 BOOK

1907209v1

6,000
5,000
2,500
1,700
3,500
12,500
6,500
2,500
4,000
3,000
1,600
7,500
4,000

1,175
2,300
1,675
3,400
4,850
5,000
2,600
2,625
200
3,100
3,600
7,300
4,836
11,000
6,050
2,250
5,650
2,026
1,275
1,425
2,700
2,300
2,450
4,100
2,025

179,872 48
166,810 52
126,933 35
203,902 98
204,015 63
311,487 20
248,563 19
186,453 22
156,063 04
181,428 75
208,465 28
257,225 31
226,383 91

4,005,255.15

2,300 00
111,080 99
92,331 50
81,708 49
148,987 74
291,414 51
187,850 27
168,215 25
167,412 57
83,507 44
134,173 00
163,545 40
147,037 14
219,267 14
72,710 68
163,325 51
145,107 50
205,792 80
175,639 15
97,957 10
147,580 83
82,853 17
144,809 35
86,030 45
180,326 33
211,605 02
125,155 15

3,837,724.48

$ 19,370,018.40



LESLEY A. WALDHEIM FOUNDATION
2012 END OF YEAR FAIR MARKET VALUE-GOLDMAN SACHS

Description
Acct #028-3
GOLDMAN SACHS BANK DEPOSIT
ISHARES IBOXX $ INVESTMENT GRADE CORP BOND
CONSOLIDATED EDISON, INC 3 85% 6/15/2013

RABOBANK NEDERLAND UTRECHT LINKED TO S&P 500 0%

COUPON DUE 02-19-2013

THE GOLDMAN SACHS GROUP INC LINKED TO S&P 500 0%

COUPON DUE 10-28-2013

JPMORGAN CHASE & CO LINKED TO EURO STOXX 50 SMEX

CREDIT SUISSE AG LKD TO EURO STOXX 50

Acct#090-9

ARTISAN DYNAMIC EQUITY(NON-US EQUITY) OFFSHORE L P

Acct#074-3
GOLDMAN SACHS BANK DEPOSIT
HENGDELI HOLDINGS LTD UNSPON ADR
RESMED INC DMN
WPP PLC ADR CMN
ANGLO AMERICAN PLC ADR CMN
ANHEUSER-BUSCH INBEV S.A SPONSORED ADR CMN
ASHAI KASEI CORP ADR
ASTELLAS PHARMA INC UNSPONSORED ADR
AVIVA PLC SPONSORED
AXA-UAP AMERICAN DEPOSITARY SHARES
BALFOUR BEATTY PLC SPONSORED
BANK OF YOKOHAMA LTD JAPAN
BARCLAYS PLC,AMER DEP SHS ADR CMN
BRITISH SKY BROADCASTING GROUP
CHINA OVERSEAS LAND&INVT LTD UNSPONSORED
COCA COLA AMATIL LTD
DAIMLER AG
DANONE SPONSORED ADR
DBS GROUP HOLDINGS
DONGFENG MOTOR CORPORATION
EAST JAPAN RAILWAY
EMPRESASICA,SA DECYV
ENERSIS S A
FLETCHER BUILDING LIMITED
FRESENIUS SE & CO KGAA
GAZPROM ADR
HEINEKEN NV
HSBC HOLDINGS PLC SPONSORED ADR CMN
IMPERIAL TOBACCO GROUP PLC SPON ADR
INFOSYS LTD SPONS ADR
ING GROEP NV SPONS ADR SPONSORED ADR CMN
INTERNATIONAL CONSOLIDATED AIRLINES GROUP, S A
INTESA SANPAOLO SPONSORED ADR CMN
KASIKORNBANK PUB CO LTD
KB FINANCIAL GROUP

1907209v1

Quantity

230
500,000

1,000
500

500,000
500,000

7,953 93

1,543
192
304
542
158

1,179
237

1,320

1,268
948
583

1,236
212
306
363
306

1,322
167
139

1,866

2,439
456

1,087

1,104

1,041
671
423
237
326

2,498
666

1,009
708
516

©®h P DL <2 € N LN

© D

P PP DO DL PP LP D P DL P DO PN OO DD PO PPN D P NP NHNA

Value

17,549 70
27,910 97
508,015 56

1,065,108 00

613,457 00
513,290 00
515,520 00
3,260,851.23

1,398,794 21
1,398,794.21

26,608 83
13,836 08

7,981 44
22,161 60

8,343 01
13,810 78
13,826 13
10,621 39
16,381 20
22,318 07

8,435 30
10,788 42
21,407 52
10,572 44
27,359 46
10,137 86
16,820 82
17,396 20

8,115 63
10,724 27
20,070 70
24,536 34

8,308 32
15,048 43
15,846 82

9,847 86
22,525 47
22,448 61
18,283 60
13,789 80
23,706 02
10,003 32
10,376 56
17,913 82
18,524 40



hY

KDDI CORP UNSPONS

KEPPEL CORP LTD

KINROSS GOLD CORP

KONINKLIJKE AHOLD NV SPONSORED ADR CMN
MAPFRE, S A UNSPONS

NATIONAL GRID PLC SPONSORED ADR CMN
NEW WORLD DEVELOPMENT & CO LTD
NISSAN MOTOR CO LTD SPONS

NSK LTD ADR SPONS

OCEAN RIG UDW INC

ORIX CORPORATION SPONS ADR
PRUDENTIAL CORP (ADR) ADR CMN
REPSOL SA - ADR SPONS

RIO TINTO PLC SPONS ADR

ROCHE HOLDING AG ADR B SHS

SAFRAN S A

SAP AG (SPON ADR)

SCHNEIDER ELECTRIC SA UNSPONS

SHIRE LIMITED SPONS

SILICONWARE PRECISION IND CO L SPONSORED ADR

SSE PLC SPONS

SUMITOMO CORPORATION SPONSORED ADR CMN

SWEDBANK AB

SYNGENTA AG SPONSORED ADR CMN
TAIWAN SEMICONDUCTOR MFG ADS
TELENOR ASA

TOYOTA MOTOR CORPORATION SPON
TULLOW OIL PLC ADR CMN

UNILEVER

VIVENDI ADR

YAMANA GOLD INC

YANZHOU COAL MINING CO

Acct #956-0
CASH
GOLDMAN SACHS BANK DEPOSIT
APPLE, INC
AT&T INC

BOEING COMPANY

CHEVRON CORPORATION
CISCO SYSTEMS, INC

E | DU PONT DE NEMOURS AND CO
EXXON MOBIL CORPORATION
GENERAL ELECTRIC CO
HONEYWELL INTL INC
JOHNSON & JOHNSON
JPMORGAN CHASE & CO
LOWES COMPANIES INC
MCDONALDS CORP

MERCK & CO

PEPSICO INC

PFIZER INC

PHILIP MORRIS INTL

PPL CORPORATION

1907209vi

‘

930
786
1,693
1,231
2,903
286
1,717
906
1,008
561
351
891
700
417
529
505
134
1,389
154
2,238
927
1,307
901
202
1,595
366
302
1,496
443
987
549
710

187
5,402
1,668
1,495
6,906
2,369
1,433

10,659
1,370
3,118
4,979
5,431
1,274
5,245
2,883
5,434
1,455
7,260

PP PP P PP PP O PP PP PN H P &P

16,375 44
14,156 65
16,455 96
16,448 62
17,719 91
16,804 94
5,326 13
17,295 54
414,199 70
8,373 93
19,880 64
25,438 05
14,152 60
24,223 53
26,584 37
21,701 37
10,770 92
20,082 16
14,195 72
11,950 92
21,366 42
16,627 65
17,689 32
16,321 60
27,370 20
22,136 78
28,161 50
15,332 50
16,966 90
22,056 49
9,448 29
12,126 80
1,106,517.97

2,476 46
45,515 20
99,516 33
182,101 42
125,700 48
161,669 30
135,698 76
106,554 07
124,026 15
225,757 62

86,953 90
218,571 80
218,922 15
192,909 12
112,379 54
216,985 65
198,833 30
136,280 92
122,932 95
210,467 40



PROCTER & GAMBLE COMPANY
PRUDENTIAL FINANCIAL INC
QUALCOMM INC

THE TRAVELERS COMPANIES, INC
VIACOM INC CL B

XILINX INC

ENIS P A SPON ADR

HSBC HOLDINGS PLC SPONSORED ADR CMN

VODAFONE GROUP PLC

Acct #176-4
CASH
GOLDMAN SACHS BANK DEPOSIT
ADVENT SOFTWARE INC
ALBEMARLE CORP
ALEXANDER & BALDWIN
ALLEGHANY CORP
AMERICAN EAGLE OUTFITTERS INC
ATWOOD OCEANICS INC
CABELA'S INC
COLUMBIA SPORTSWEAR COMPANY
CORRECTIONS CORP OF AMERICA
EATON VANCE CORP
ENERGIZER HOLDINGS, INC
KAMAN CORP
KRATON PERFORMNC POLMERS INC
MARTIN MARIETTA MATERIALS INC
MATSON INC
MBIA INC
MICREL INC
MONTPELIER RE HOLDINGS LTD
NEWMARKET CORP
NU SKIN ENTERPRISES INC
OLD DOMINION FGHT LINES INC
PRICESMART INC
SERVICE CORP INTERNATL
STURM, RUGER & COMPANY INC
TEJON RANCH CO
TENET HEALTHCARE CORP
TREDEGAR CORPORATION
VALUECLICK INC ORD
WHITE MTNS INS GROUP LTD
WORLD FUEL SERVICES CORP
FIRST INDUSTRIAL REALTY TRUST
RITCHIE BROS AUCTIONEERS INC

Acct #178-0
CASH
GOLDMAN SACHS BANK DEPOSIT
AMERICAN INTL GROUP INC
APPLIED MATERIALS INC
BOEING COMPANY
CARMAX, INC
CARNIVAL CORPORATION
COMCAST CORPORATION CL A

1907209v !

2,540
1,280
2,537
3,671
3,032
3,147
4,332
1,839
9,211

2,734
2,367
2,755

160
3,345
3,083
2,970
1,266
4,000
5,284

804
2,477
3,007

616
2,755
8,786
8,252
4,631

596
2,796
4,827
1,870
9,961
1,120
2,508
3,767
3,210
6,125

166
2,383
5,024
3,266

6,000
24,000
3,200
6,000
7,000
2,500

172,440 60

68,262 40
156,937 81
256,469 22
159,907 68
112,854 57
212,874 48

97,595 73
236,716 03

4,398,311.04

844 06
99,947 94
58,452 92

147,611 44
80,914 35
53,667 20
68,605 95

141,170 57

123,997 50
67,553 76

141,880 00

168,295 40
64,303 92
91,549 92
72,258 21
58,076 48
68,103 60
68,970 10
78,394 00

106,397 23

156,271 20

103,591 80

165,469 56

143,971 30

137,561 41
50,848 00
70,424 64

122,314 49
65,740 80

118,886 25
85,490 00
98,197 47
70,737 92
68,226 74

3,218,626.13

1,823 00
108,213 98
211,800 00
274,560 00
241,152 00
225,240 00
257,390 00

90,206 25



« .y

DELPHI AUTOMOTIVE

DIEBOLD INCORPORATED
DRESSER-RAND GROUP
FRANKLIN RESOURCES
ILLINOIS TOOL WORKS

INTEL CORPORATION
JPMORGAN CHASE & CO
NATIONAL OILWELL VARCO, INC
PENN NATIONAL GAMING INC
TIFFANY & CO

VISA INC

WELLS FARGO & CO
STARWOOD HOTELS & RESORTS

Acct #180-6
CASH
GOLDMAN SACHS BANK DEPOSIT
3M COMPANY
ALTERA CORP
APACHE CORP
BERKSHIRE HATHAWAY INC
COCA-COLA COMPANY
COMCAST CORPORATION CL A
ECOLAB INC
FIDELITY NATL INFO SVCS INC
GOOGLE, INC
LIBERTY GLOBAL, INC
LOEWS CORPORATION
MICROSOFT CORPORATION
MONDELEZ INTERNATIONAL INC
MORGAN STANLEY
NEWS CORPORATION
NOBLE ENERGY INC
ORACLE CORPORATION
PEPSICO INC
PRAXAIR, INC
THERMO FISHER SCIENTIFIC INC
UNITEDHEALTH GROUP INC
W R BERKLEY CORPORATION
WAL MART STORES INC
AON PLC
NESTLE SA SPONSORED ADR

TOTAL 2012 FMV

1907209v1

6,000
5,000
2,500
1,700
3,500
12,500
6,500
2,500
4,000
3,000
1,600
7,500
4,000

1,175
2,300
1,675
3,400
4,850
5,000
2,600
2,625
200
3,100
3,600
7,300
4,836
11,000
6,050
2,250
5,650
2,026
1,275
1,425
2,700
2,300
2,450
4,100
2,025

229,500 00
153,050 00
140,350 00
213,690 00
212,835 00
257,750 00
285,799 15
170,875 00
196,440 00
172,980 00
242,528 00
256,350 00
229,440 00

4,171,972.38

2,300 00
111,080 99
109,098 75

79,097 00
131,487 50
304,980 00
175,812 50
180,412 50
186,940 00

91,376 25
141,476 00
182,125 00
146,700 00
194,980 81
123,091 68
210,320 00
154,335 50
228,915 00
184,926 00
139,728 16
150,493 75

91,100 25
146,448 00

86,802 00
167,163 50
228,001 00
131,851 80

4,081,043.94

$ 21,636,116.90
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