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Form 990- P F

Department of the Treasury
Internal Kevenue Service

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

Treate

as a Private Foundation

Note The foundation niay be able to use a copy of this return to satisfy state reporting requirements.

OMB No 1545-0052

2012

Open to public Inspection

For calendar year 2012 or tax year beginning , and ending
Name of foundation A Employer identification number
James E. Dutton Foundation, Inc. 71-0985492
Number and street o P O box number if mail 1s not delivered to sireet address) Room/suite  |B Telephone number
6655 Rainbow Drive 414.640.0523

City or town, state, and ZIP code
Merrill, WI 54452

G Check all that apply: [:I Imtial return

[:I Final return

l:l Address change

D Inmal return of a former pubhc charnity
I—__] Amended return

D Name change

H Check type of organization:

IIJ Section 501(c)(3) exempt private foundation

[:] Section 4947(a)(1) nonexempt chanitable trust D Other taxable private foundation

| Fair market value of all assets at end of year
(from Part Il, col (c), ine 16)
» 5 3,759,324.

J Accounting method:

LYJ Cash

1 other (specify)

(Part I, column (d) must be on cash basis.)

D Accrual

Cu exemption applicatien 1s pending, chack here > l:]

]

»[]
E If private foundation status was terminated
under section 507(b){1)(A), check here B>

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

D 1 Foreign organizations, check here

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

Part 1| Analysis of Revenue and Expenses

(The total of amounts In columns (b), {c), and (d) may not
necessarily equal the amounts in column (a) )

(a) Revenue and
expenses per books

(b} Net investment
income

(d) Disbursements
for charitacle purposes

(¢) Adjusted net

income

{cash basis ony)

S

Revenue

Contributions, gifts, grants, etc., received

Check P 'X] f the foundation 1 not required to attach Sch B

Interest on savings and temporary
cash investments

Dividends and interest from securities -
5a Gross rents

b Net rental income or (loss)

N -

N/A

79,171.

79,171.

Statement 1

6a Net gain or (loss) from sale ol assets not on line 10

b Gross sales price fcr all 1 , 9 3 0 , 1 8 9 .

11,728.

assets on line 8a
7 Capital gain net income (Tfom Part IV, line 2)

8 Net short-term capital gain

11,728.

o R VED
t of goods soid

102 andlaliow,
b Lesj,g,o
¢ Grt{s{é?p}ohtl‘d,r/ﬂb’ss)z 9 2013
11 Otherincome -
12 Total. Adg-hnes, -threughy 11, |

IRS-08C

120.

120.

Statement 2

91,019.

91,0189.

SCANNED MAY 2 1 2013

Operating and Administrative Expenses

13 Co&;gensat?&'n’c}fowgl’xqs,UStLes, etc

14 Other employee salaries and wages
15 Pension plans, employee benefits
16a Legal fees

b Accounting fees

¢ Other professional fees
17 Interest
18 Taxes
19 Depreciation and depletion
20 Occupancy
21 Travel, conferences, and meetings
22 Printing and publications
23  Other expenses Stmt 6
24 Total operating and administrative
expenses. Add hnes 13 through 23
Contributions, gifts, grants paid
Total expenses and disbursements.
Add hines 24 and 25

Stmt 4

Stmt 5

25
26

Stmt 3

41,000.

0.

0.

34,988.

0.

37,325.

37,325,

11,275.

1,598.

2,933.

0.

17,356.

8,522.

144,877.

38,923.

8,522.

123,495.

123,495.

268,372.

38,923.

132,017.

27 Subtract line 26 from line 12:

2 Excess of revenue over expenses and disbursements

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

¢ Adjusted netincome (f negative, enter -0-)

-177,353.

52,096.

N/A

223501
12-05-12

LHA For Paperwork Reduction Act Notice, sce instructions

Form 990-PF (2012)
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Form 990-PF (2012)

James E. Dutton Foundation,

Inc.

71-0985492

Page 2

Attached schedules and amounts in the description
Part Il 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
2 Savings and temporary cash investments
3 Accounts recewable P>

174,994.

342,772.

342,772,

Less: allowance for doubtful accounts »

4 Pledges receivable

Less: allowance for doubtful accounts P>

§ Grants recevable _

6 Recewvables due from officers, directors, trustees, and other
disqualified persons

7 Other notes and loans recevable »

Less: allowance for doubtful accounts P>

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

Stmt 8
Stmt 9

2,104,300,

2,113,468.

2,429,355.

943,193.

892,416.

943,447.

11 Investments - land, buildings, and equipment basis >
>

Less accumulated depreciation

12 Investments - mortgage loans
13 Investments - other
14 Land, buldings, and equipment: basis P

Stmt 10

7,842.

7,952.

43,750.

Less accumulated depreciation »

15 Other assets (describe P>

16 _ Total assets (to be completed by all filers)

3,230,329.

3,356,608.

3,759,324.

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 liabiliies (describe

23 Total liabilities (add ines 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 restricted
Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.
27 Capital stock, trust principal, or current funds
28 Paid-in or capital surplus, or land, bldg., and equipment fund
29 Retained earnings, accumulated income, endowment, or other funds
30 Total net assets or fund balances

31 Total liabilities and net assets/fund balances

> [ ]

» [X]

3,230,329,

3,356,608,

0.

0.

0.

0.

3,230,329.

3,356,608.

3,230,329.

3,356,608,

Analysis of Changes in Net Assets or Fund Balances

1

D O W N

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

(must agree with end-of-year figure reported on prior year's return)
Enter amount from Part |, line 27a
Other increases not included in line 2 (itemize) P

See Statement 7

3,230,329,

-177,353.

305,000.

Add lines 1,2,and 3

Decreases not included in line 2 (itemize) » Miscellaneous timing difference

3,357,976.

1,368.

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

D |on (& | [N |-

3,356,608.

223511
12-05-12

Form 990-PF (2012)




Form 990-PF (2012) James E. Dutton Foundation, Inc. 71-0985492 Page 3
[Part IV] Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, (b} How acquired | ¢y Date acquired (d) Date sold
- Purchase
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation mo , day, yr.) (mo., day, yr.)
1a
b See Attached Statement
c
d
e
| (e) Gross sales price (f) Depreciation allowed (@) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (9)
|
‘ a
| b
‘ c
| d
| e 1,930,189. 1,918,461, 11,728.
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains {Col. (h) gain minus
j) Adjusted basis k) Excess of cal. (1 col. (k), but not less than -0-) or
(i) F.M.V. as of 12/31/69 (l.?as o% 12/31/69 (o)ver col. (), i an§/) Losses (from col. (h))
a
b
c
d
e 11,728.
If gan, also enter in Part I, line 7
2 Captal gain net income or (net capital loss) If (Yoss), enter -0- n Part |, ling 7 2 11,728.
3 Net short-term capual gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part I, ine 8, column (c).
If {loss), enter -0- n Part I, ing 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.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period? D_L] Yes D 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) ()
Calendar ygars(eogcg;? 3&%?atgggmnmg i) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (Db')s H}S%‘g%”b’ya‘c'& (c))
2011
2010
2009
2008
2007
| 2 Total of Ime 1, column (d) 2
‘ 3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
| the foundation has been in existence if less than 5 years 3
4 Enter the net value of noncharitable-use assets for 2012 from Part X, ine 5 4
5 Multiply ine 4 by hne 3 5
6 Enter 1% of net nvestment income (1% of Part |, ine 27b) 6
7 Addlires 5and 6 7
8 Enter quahfying distributions from Part XII, line 4 8

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

See the Part VI instructions.

223521 12-05-12

Form 990-PF (2012)




Form 990-PF (2012 James E. Dutton Foundation, Inc. 71-0985492 Page 4
[ Part Vi | 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  p» [ and enter 1% 1 1,042.
of Part |, line 27b
¢ All other domestic foundations enter 2% of ine 27b. Exempt foreign organizations enter 4% of Part |, line 12, col. (b).
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
3 Addhnes 1and 2
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
5 Taxbased on investmentincome. Subtract ine 4 from line 3. If zero or less, enter -0-
6 Credits/Payments:
a 2012 estimated tax paymenits and 2011 overpayment credited to 2012 6a 5,120.
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 hines 6a through 6d 7 5,120.
8 Enter any penalty for underpayment of estimated tax. Check here DZI if Form 2220 is attached 8 1.
9 Taxdue. If the total of lines 5 and 8 1s more than line 7, enter amount owed » 9
10 Overpayment. If ling 7 1s more than the total of lines 5 and 8, enter the amount overpaid > | 10 4,077.
Enter the amount of line 10 to be: Credited to 2013 estimated tax P> 11 0.
| Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in 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)? ib X
If the answer1s "Yes" to 1a or 1b, attach a detailed descnption of the activities and copies of any matenals published or
distnbuted by the foundation in connection with the activities.
¢ Dud the foundation file Form 1120-POL for 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. b $ 0. (2) Onfoundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.
2 Has the foundation engaged In any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed descnption of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes 3
4a Did the foundation have unrelated bustness gross income of $1,000 or more during the year? 4a
b If "Yes," has it filed a tax return on Form 990-T for this year? N/A 4b
5 Was there a hquidation, 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) satisfied either:
® By language Iin the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument? 6
7 Did the foundation have at least $5,000 in assets at any time during the year? 7
If “Yes," complete Part ll, col (c), and Part XV
8a Enter the states to which the foundation reports or with which 1t 1s registered (see instructions) P
WI
b If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation gb | 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 in 2012 (see instructions for Part XIV)? If "Yes, " complete Part XIV 9 X
10__Did any persons become substantial contributors during the tax year? it ~ves " attach a schedule isting their names and addresses 10 X

1,042.
0'
1,042,

o | | [N

Ea b

b b

Form 990-PF (2012)

223531
12-05-12




Form 990-PF (2012) James E. Dutton Foundation, Inc. 71-0985492 Page 5
LPart VII-A | Statements Regarding Activities (continued)
11 Atany time during 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?
If "Yes,” attach statement (see instructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 131 X

Website address » _ jameseduttonfoundation.org

14 Thebooksarencareof » Dean W. Fenske

Telephone no.p»414.640.0523

Locatedat > 6655 Rainbow Drive, Merrill, WI 2P+4 »54452
15 Section 4947(a)(1) nonexempt charitable trusts filng Form 990-PF in lieu of Ferm 1041 - Check here »[ |
and enter the amount of tax-exempt interest received or accrued during the year » I 15 ] N/A
16 Atany time during 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 i a foreign country? 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>
| 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 Duning the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? [:I Yes IX] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? :] Yes @ No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? [:] Yes @ No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? l:l Yes E No
(5) Transfer any income or assets to a disqualified person (or make any of either available !
for the benefit or use of a disqualified person)? D Yes E No
(6) Agree to pay money or property to a government official? (Exception. Check *No®
If the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminating within 90 days.) E| Yes [Zl No
b If any answer is “Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or In a current notice regarding disaster assistance (see instructions)? N/A 1b
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 in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2012? 1c X
2 Taxes on falure to distribute iIncome (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942(j)(3) or 4942())(5)):
a At the end of tax year 2012, did the foundation have any undistributed income (hnes 6d and 6e, Part XI11) for tax year(s) beginning
before 20122 T ves (XI o
If “Yes," list the years p» , s ,
b Are there any years iisted in 2a for which the foundation 1s not applying the provisions of section 4342(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer "No" and attach
statement - see instructions.) N/A 2b
¢ If the provisions of section 4942(a)(2) are being apphed to any of the years listed in 2a, list the years here.
| 4 ) , ,
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? l:] Yes IK] No
b If "Yes," did it have excess business holdings in 2012 as a result of (1) any purchase by the foundation or disqualfied persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2012.) N/ A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2012? 4b X

Form 990-PF (2012)

223541
12-05-12




Form 990-PF (2012) James E. Dutton Foundation, Inc. 71-0985492 Page 6
[ Part VII-B | 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 IXI No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? |:| Yes l—_i_] No
(3) Provide a grant to an individual for travel, study, or other similar purposes? D Yes [__Z] No
(4) Provide 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)? |:] Yes EI No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or animals? [:] Yes [X] No
b If any answer 1s "Yes® to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here » E]
¢ If 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 [ Jves [_Ino
If "Yes," attach the statement required by Regulations section 53.4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? [:l Yes EK] No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If “Yes" to 6b, file Form 8870
7a At any ime during the tax year, was the foundation a party to a prohibited tax shelter transaction? |:| Yes [il No
b 1f "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) Contribuons to
(a) Name and address h(()tl)l)rST gEr ev%glf\é%?c?tgd (C)((l)formig?stlon & Oyee heneht plans aéﬁ%ﬁ n egt%%r
to position enter -0-) compensaton aliowances
Dean W. Fenske President/Treas
6655 Rainbow Drive
Merrill, WI 54452 7.00 36,000, 0. 0.
John Dutton Vice President
PO Box 1209
Mathews, VA 23109 1.00 5,000. 0. 0.
J. Lewis Perlson Secretary
100 E. Wisconsin Ave. #3300
Milwaukee, WI 53202 1.00 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 paid more than $50,000 (b)hToIH?s %ré(rj %%rl?ge (c) Compensation '"“" °$gg%?“u"l;ﬁn"s';'?‘ ag:?:anjr): ec?t?]%r
devoted to position compensauon allowances
NONE
Total number of other employees paid over $50,000 gi 0

223551
12-05-12

Form 990-PF (2012)



Form 990-PF (2012) James E. Dutton Foundation, Inc. 71-0985492 Page 7

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

3 Five highest-paid independent contractors for professional services. If 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 receiving over $50,000 for professional services » 0
[Part IX-A| Summary of Direct Charitable Activities

List the foundation's four largest direct charitable 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.

1 N/A

Expenses

| 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.
Form 990-PF (2012

223561
12-05-12



Form 990-PF (2012) James E. Dutton Foundation, Inc.

71-0985492 Page 8

Part X | Minimum Investment Return (all domestc foundations must complete this part Foreign foundations, see instructions )

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

a Average monthly fair market value of securities 1a 3,353,658.

b Average of monthly cash balances 1b 230,342.

¢ Fair market value of all other assets 1c 43,750,

d Total (2dd hines 1a, b, and c) 1d 3,627,750.

e Reduction claimed for blockage or other factors reported on lines 1a and

1c (attach detalled explanation) | 1e I 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from line 1d 3 3,627,750.
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see nstructions) 4 54,416,
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 3,573,334.
6 Minimum investment return. Enter 5% of ling 5 6 178,667.
Distributable Amount (see instructions) (Section 4942(j)(3) and ())(5) private operating foundations and certain
foreign organizations check here P |:] and do not complete this part.)

1 Minimum investment return from Part X, line 6 1 178,667.
2a Tax on investment income for 2012 from Part VI, ine 5 2a 1,042.

b Income tax for 2012. (This does not include the tax from Part V1.) 2b

¢ Add lines 2a and 2b 2¢ 1,042,
3 Distributable amount before adjustments. Subtract line 2¢ from line 1 3 177,625.
4  Recoveries of amounts treated as qualifying distributions 4 0.
5 Add hnes 3 and 4 5 177,625.
6 Deduction from distributable amount (see instructions) 6 0.
7__ Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIl1, line 1 7 177,625,
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomphsh chanitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 1a 132,017,

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 charitable projects that satisfy the:

a Suitability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIil, lin 4 4 132,017.
§ Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part |, ine 27b 5 0.

6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 132,017.

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

4940(e) reduchion of tax in those years.

223571
12-05-12

Form 990-PF (2012)



Form 990-PF {2012)

James E. Dutton Foundation, Inc.

71-0985492 Page 9

Part Xl | Undistributed Income (see instructions)

1 Distributable amount for 2012 from Part XI,
line 7
2 Undistributed income, if any, as of the end of 2012
a Enter amount for 2011 only
b Total for prior years:
3 Excess distributions carryover, if any, to 2012:
a From 2007

(a)

Corpus

{b)
Years prior to 2011

()
2011

(d)
2012

177,625.

125,851.

b From 2008

¢ From 2009

d From 2010

e From 2011

f Total of ines 3a through e
4 Qualfying distnbutions for 2012 from
Part XIl, ing 4: > $ 132,017.

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

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

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

d Applied to 2012 distributable amount

¢ Remaining amount distributed out of corpus

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

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

a Corpus Add lines 3f, 4c, and 4e Subtract line 5
b Prior years' undistributed income. Subtract
line 4b from line 2b

¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been issued, or on which
the section 4942(a) tax has been previously
assessed

d Subtract line 6¢ from kine 6b. Taxable
amount - see instructions
e Undistributed income for 2011. Subtract line
4a from hne 2a. Taxable amount - see nstr.
f Undistributed income for 2012. Subtract
Iines 4d and 5 from tine 1. This amount must
be distributed in 2013
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1}(F) or 4942(g)(3)
8 Excess distributions carryover from 2007
not apphed on line 5 or line 7
9 Excess distributions carryover to 2013.
Subtract ines 7 and 8 from line 6a
10 Analysts of ine 9:
a Excess from 2008

125,851.

6,166.

171,459.

b Excess from 2009

¢ Excess from 2010

d Excess from 2011

e Excess from 2012

223581
12-05-12

Form 990-PF (2012)



Form 990-PF (2012) James E. Dutton Foundation, Inc. 71-0985492 Page 10

| Part XIV [ Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has recewved a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2012, enter the date of the ruling >
b Check box to indicate whether the foundation Is a private operating foundation described in section :] 4942())(3) or D 4942())(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 ine 2a

¢ Qualifying distributions from Part XII,
line 4 for each year hsted

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 ¢ 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, hne 6 for each year
listed

¢ “Support® alternative test - enter:

(1) Total support other than gross
investment income (interest,
dividends, rents, payments on
securities 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 contributions received by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d)(2).)

None

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

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

See Statement 11

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

¢ Any submussion deadlines:

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

223601 12-05-12 Form 990-PF (2012)



Form 990-PF (2012) James E. Dutton Foundation, Inc. 71-0985492 Page 11
LPart XV | Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient i1s an indmvidual,
show any relationship to Foundatlc;n Purpose %f grant or Amount
any foundation manager status o contrbution
Name and address (home or business) o substantial contributor recipient
a Paid dunng the year

Adaptive Sportsmen None Public Recreational
8747 W, Coldspring RA. ppportunities for
Greenfield,K WI 53228 hysically challenged 10,000,
Bad River Watershed Associations Inc None Public Build community
PO Box 875 capacity to care for
Ashland, WI 54806 Llocal rivers 5,000,
Cedar Grove Ornithological Research None Public Bird research
Station Inc
1806 Grevelia Street
S, Pasadena, CA 91030 2,100,
Door County Land Trust None Public Land purchase
P,O., Box 65
Sturgeon Bay. WI 54235 4 000,
Ducks Unlimited None Public Wetland restoration
1220 Eisenhower Place
Ann Arbor MI 48108 20 000,

Total See continuation sheet(s) > 3a 123 495,

b Approved for future payment
None
Total » 3b 0

223811
12-05-12

Form 990-PF (2012)



Form 990-PF (2012)

James E. Dutton Foundation,

Inc.

71-0985492  Page12

Part XVI-A| Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated busingss income Excluded by section 512, 513, or 514 (e)
Buéﬁl)ess (b) E;((.%rl:' (d) Related or exempt
1 Program service revenue: code Amount codo Amount function income
a
b
¢
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments
4 Dvidends and interest from securities 14 79,171.
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 14 120.
8 Gain or (loss) from sales of assets other
than nventory 18 11,728.
9 Netincome 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) 0. 91,019. 0.
13 Total. Add line 12, columns (b), (d), and (e) 13 91,019.
(See worksheet in fine 13 instructions to verify 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 contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
22081 Form 990-PF (2012)



Form 990-PF (2012) James E. Dutton Foundation, Inc. 71-0985492 Page 13

Part XVII | 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 in section 501(c) of
the Code (other than section 501(c)(3) organizations) or in section 527, relating to politica! organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash
(2) Other assets
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization
(2) Purchases of assets from a noncharitable exempt organization
(3) Rental of facihties, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membership or fundraising solicitations
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees

Yes| No

1a(1)

1a(2

1b(1)

1b(2)

1b(3)

1b(4)

1b(5)

1b(6})

DDA DA [DEIDEDE [P P[P

1c

d If the answer to any of the above 1s "Yes," complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value 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) Description of transfers, transactions, and sharing arrangements

N/A

2a s the foundation directly or indirectly affiliated with, or refated to, one or more tax-exempt organizations described

in section 501(c}) of the Code (other than section 501(c)(3)) or in section 527? D ves [X]No
b If "Yes," complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship

N/A

Urder penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge

Sign and behei, itis true, conect,inw of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge
5 D S es i
Here b / oA/I/Z/\ I'-/ /5 -/3 Y& s 14/e p

May the IRS discuss this
return with the preparer
shown below (see instr )?

Yes I:] No
Signature of officer or trustee 7 Date Title
PrinyType preparer's name Preganyy's signature Date Check [ | f |PTIN
. self- ernployed

Paid Sarah N. Ehrhardt v, Eguu bt ‘f/&,?;g P00739671
Preparer |fimsname » Michael Best“& Friedrich LLP Frm's€IN > 39-0934985
Use Only

Frm's address » 100 East Wisconsin Avenue, Suite 3300

Milwaukee, WI 53202 Phoneno. 414-271-6560

223622
12-05-12

Form 990-PF (2012)



X THE 00-F-M -H-QHC-004-01 00280301 2803
adNK. PRIVATE CLIENT 0217815-00-00348-01 Page 5 of 34

ACCOUNT NUMBER: 990010765900
RESERVE DUTTON FOUNDATION COMBINED ACCOUNT
lsi i%@dégﬁs E DUTTON FD MANAGING

This statement is for the period from
December 1, 2012 to December 31, 2012

TS W H L TR T LT AL b ¢ ot sl S

<o A TASSET DETAIL . (Bt il
Market Value/

Shares or . Price/ Tax Cost/

Face Amount Security Description Accrued Income Unit Cost

Cash & Equivalents
Cash/Money Market

56,454.500 First Amer Prime Oblig Fund Cl Y 56,454.50 56,454.50

JAMES DUTTON FOUNDATION AGENCY 1.0000 1.00
.00
6,137.970  First Amer Prime Oblig Fund Cl Y 6,137.97 6,137.97
DUTTON FDN AGY-SMA WEDGEWOOD 1.0000 1.00
.00
8,629.850 First Amer Prime Oblig Fund CI Y 8,629.85 8,629.85
DUTTON FDN AGY-SMA CS MCKEE 1.0000 1.00
.00
Total First Amer Prime Oblig Fund C! Y $71,222.32 $71,222.32
Total Cash/Money Market $71,222.32 $71,222.32
.00
Cash
Principal Cash 679,086.74 679,086.74
Income Cash - 677,231.52 - 677,231.52
Total Cash $1,865.22 $1,865.22
Total Cash & Equivalents $73,087.54 $73,087.54
.00

axable Bonds

Corporate Issues

50,000.000 Goldman Sachs Group Inc 50,584.50 49,756.50
Notes 101.1680 99.51
5.250 04/01/2013
JAMES DUTTON FOUNDATION AGENCY

Stkmmf A=

o __ *199803080015307400027002710318*
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PRIVATE CLIENT
RESERVE
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00280301 2803
Page 6 of 34

00-F-M -H-QHC-004-01
0217815-00-00348-01

ACCOUNT NUMBER: 990010765900
DUTTON FOUNDATION COMBINED ACCOUNT

FOR JAMES E DUTTON FD MANAGING

AGENCY

This statement is for the period from
December 1, 2012 to December 31, 2012

e

sASSET. DETAIL (continued) s =1 ;4

Market Value/

Shares or . Price/ Tax Cost/
Face Amount Security Description Accrued income Unit Cost
50,000000 Mernill Lynch & Co 52.981.50 50,515 00
‘ Medium Term Note 105 8630 10103
| 5.450 07/15/2014
i JAMES DUTTON FOUNDATION AGENCY
|
\ 35,000.000 Barclays Voyager Mtn 33,792 50 35,000.00
‘ Medium Term Note 96.5500 100.00
11/08/2016 Zero Cpn
\ JAMES DUTTON FOUNDATION AGENCY
| Total Corporate Issues $137,358 50 $135,271.50
|
: Fixed Income Funds
2,389.605 Inv Balance Risk Comm Str vy 24,636.83 25,000.00
BRCYX 10.3100 10.46
JAMES DUTTON FOUNDATION AGENCY
6,649.898 Loomis Sayles Abs Strat Y 67,695.96 64,129.41
LASYX 10.1800 964
JAMES DUTTON FOUNDATION AGENCY
8,368.201 Mainstay Floating Rate Fd | 80,083.68 80,000.00
MXFI1X 9.5700 9.56
JAMES DUTTON FOUNDATION AGENCY
1,721.916  Nuveen Inflation Pro Sec Cl | 20,680.21 15,617.78
FYIPX 12.0100 9.07
JAMES DUTTON FOUNDATION AGENCY
16,321515 Pimco Total Return Fund Inst 183,453.83 164,434.04
#35 11.2400 10.08
PTTRX
JAMES DUTTON FOUNDATION AGENCY
Total Fixed lncome Funds $376,550.51 $349,181.23

| p———

T, —
otal Taxable Bonds

(__$513,809.01 >

(. 3484,452.73 5

Common Stocks

S‘h.-kmcn{' A-Z



b k THE 00-F-M -H-QHC-004-01 00280301 2803
adNnK. PRIVATE CLIENT 0217815-00-00345-01 Page 7 of 34
ACCOUNT NUMBER: 930010765900
RESERVE DUTTON FOUNDATION COMBINED ACCOUNT
|=‘ FOR JAMES E DUTTON FD MANAGING
= AGENCY
This statement 1s for the period from
December 1, 2012 to December 31, 2012
n o e pgie % ASSET DETAIL (continded), s . % i
5(’&415—- CDM mon 5—(1)4(5
Market Value/
Shares or Price/ Tax Cost/
Face Amount Security Description Accrued Income Unit Cost
119.000 Agilent Technologies Inc 4,871.86 4,591 90
A 40 9400 38.59
DUTTON FDN AGY-SMA CS MCKEE
133.000 Alistate Corp 5,342 61 5,067.27
ALL 40.1700 38 10
DUTTON FDN AGY-SMA CS MCKEE
237.000 American Express Co 13,622.76 11,290.68
AXP 57.4800 47 64
DUTTON FDN AGY-SMA WEDGEWOOD
128.000 American Express Co 7,357.44 5,582.79
AXP 57.4800 43.62
DUTTON FDN AGY-SMA CS MCKEE
Total American Express Co $20,980.20 $16,873.47
202.000 Amernisourcebergen Corp 8,722.36 7,942.56
ABC 43.1800 39.32
DUTTON FDN AGY-SMA CS MCKEE
83.000 Apache Corp 6,515.50 6,946.05
APA 78.5000 83.69
DUTTON FDN AGY-SMA CS MCKEE
57.000 Apple Inc 30,333.86 16,829.80
AAPL 532.1730 295.26
DUTTON FDN AGY-SMA WEDGEWOOD
302.000 Attinc 10,180.42 10,309.68
T 33.7100 34.14
DUTTON FDN AGY-SMA CS MCKEE
219.000 Bank Of New York Mellon Corp 5,628.30 4,920.82
BK 25.7000 22.47
DUTTON FDN AGY-SMA CS MCKEE
133.000 Baxter Intl Inc 8,865.78 7,878.81
BAX 66.6600 59.24
DUTTON FDN AGY-SMA CS MCKEE
79.000 Beam Inc 4,826.11 4,830.06
BEAM 61.0900 61.14

DUTTON FDN AGY-SMA CS MCKEE

*122803080015307400027002710318*

S"ﬂ«*Cn—\m-P A"3



THE

PRIVATE CLIENT
RESERVE

L]

00-F-M -H-QHC-004-01
0217815 00-00348-01

ACCOUNT NUMBER: 99

00280301 2803
Page 8 of 34

0010765900

DUTTON FOUNDATION COMBINED ACCOUNT
FOR JAMES E DUTTON FD MANAGING

AGENCY

This statement 1s for the period from
December 1, 2012 to December 31, 2012

s FUTE i oL v ASSET DETAIL (continued) -« i

Market Value/

Shares or Price/ Tax Cost/
Face Amount Security Description Accrued Income Unit Cost
5"0444 - CDMMM S{]t&'«?
305.000 Berkshire Hathaway Inc C! B 27,358 50 23,188 20
BRKB 89.7000 76 03
DUTTON FDN AGY-SMA WEDGEWOOD
69000 Borg Warner Inc 494178 4,865 88
BWA 71.6200 7052
DUTTON FDN AGY-SMA CS MCKEE
129000 Cbs Corp Class B Non Voting 4.908.45 4,618.14
cBS 38 0500 3580
DUTTON FDN AGY-SMA CS MCKEE
1410000 Chevron Corporation 11,895.40 11,891.83
CvX 108.1400 108 11
DUTTON FDN AGY-SMA CS MCKEE
231000 Coach Inc 12.822.81 12,185.35
COH 55.5100 52.75
DUTTON FDN AGY-SMA WEDGEWOOD
215000 Cognizant Tech Solutions Cl A 15.884.69 10,773.90
CTSH 73.8823 50.11
DUTTON FDN AGY-SMA WEDGEWOOD
106.000 Conocophilllps 6,146.94 5,458.05
corp 57.9300 51.49
DUTTON FDN AGY-SMA CS MCKEE
183.000 Cummins Inc 19,828.05 16,696.54
CM1 108.3500 91.24
DUTTON FDN AGY-SMA WEDGEWOOD
80.000 Deere & Co 6,913.60 6,047.49
DE 86.4200 75.59
DUTTON FDN AGY-SMA CS MCKEE
127.000 Dover Corp 8,345.17 7,128.45
DOV 65.7100 56.13
DUTTON FDN AGY-SMA CS MCKEE o
147.000 E Bay Inc 7,496.66 6.739.88
EBAY 50.9977 45.85
DUTTON FDN AGY-SMA CS MCKEE
464,000 E M C Corporation 11,739.20 9,883.77
EMC 25.3000 21.30

DUTTON FDN AGY-SMA WEDGEWOOD

Statomat A4



THE 00-F-M -H-QHC-004-01 00280301 2803

PRIVATE CLIENT 0217815-00-00348-01 Page 9 of 34
ACCOUNT NUMBER: 990010765900
RES'.E.RVE DUTTON FOUNDATION COMBINED ACCOUNT
@ FOR JAMES E GUTTON FO MANAGING
AGENCY

This statement is for the period from
December 1, 2012 to December 31, 2012

oot Y ASSET-DETAIL (continued) | -

Market Value/

Shares or Price/ Tax Cost/

Face Amount Security Description Accrued Income Unit Cost
Stpehs — Lovrame. Stocles

226.000 E M C Corporation 5,717.80 6,122.22

EMC 25.3000 27.09

DUTTON FDN AGY-SMA CS MCKEE

| Total E M C Corporation $17,457.00 $16,005.99
|

353.000 Expeditors Intl Wash Inc 13,961.15 14,259.91

EXPD 39.5500 40.40

DUTTON FDN AGY-SMA WEDGEWOOD

337.000 Express Scripts Hldgs C 18,198.00 15,276.21
ESRX 54.0000 45.33
DUTTON FDN AGY-SMA WEDGEWOOD

107.000 Express Scripts Hidgs C 5,778.00 6,016.56
ESRX 54.0000 56.23
DUTTON FDN AGY-SMA CS MCKEE

| Total Express Scripts Hidgs C $23,976.00 $21,292.77
|
|

|
235.000 Freeport McMoran Copper Gold 8,037.00 7,459.17
FCX 34.2000 31.74

| DUTTON FDN AGY-SMA CS MCKEE

616.000 General Electric Co 12,929.84 10,848.24
1 GE 20.9900 17.77
| DUTTON FDN AGY-SMA CS MCKEE

156.000 Gilead Sciences Inc 11,458.20 6,101.16
GILD 73.4500 39.11
DUTTON FDN AGY-SMA WEDGEWOOD

43.000 Goldman Sachs Group Inc 5,485.08 4,309.03
GS 127.5600 100.21
DUTTON FDN AGY-SMA CS MCKEE
29.000 GoogieIncCi A 20,514.02 17,416.58
GOOG 707.3800 600.57
DUTTON FDN AGY-SMA WEDGEWOOD
157.000 Halhburton Co 5,446.33 5,450.91
HAL 34.6900 34.72

DUTTON FDN AGY-SMA CS MCKEE

S‘Gu:('tm'—n{" A’ -5
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THE 00-F-M -H-QHC-004-01 00280301 2803
an . PRIVATE CLIENT 0217815-00-00348-01 Page 10 of 34

= ACCOUNT NUMBER: 990010765900
RESERVE DUTTON FOUNDATION COMBINED ACCOUNT
@ i%i;ﬁlé\yles E DUTTON FD MANAGING

This statement 1s for the period from
December 1, 2012 to December 31, 2012

pih @l o e 1 W HASSET: DETAIL (continled)
Cormmn~ Stocles

Market Value/

Shares or Price/ Tax Cost/
Face Amount Security Description Accrued Income Unit Cost
135.000 Hess Corp 7,149 60 6.703.99

HES 52.8600 49.66

DUTTON FDN AGY-SMA CS MCKEE

107.000 Honeywell International Inc 6,791 29 6.301.69
HON 63.4700 58.89

DUTTON FDN AGY-SMA CS MCKEE

240.000 intel Corp 4,948.80 6,395.88
INTC 20.6200 26.65
DUTTON FDN AGY-SMA CS MCKEE

204.000 J P Morgan Chase Co 8,969.70 6,991.14
JPM 43.9691 3427

DUTTON FDN AGY-SMA CS MCKEE

81.000 Kohls Corp 3,481.38 4,223.34
i KSS 42.9800 5214

‘ DUTTON FDN AGY-SMA CS MCKEE

53.000 Laboratory Corp Of America Holdings 4.590.86 4,659.76
LH 86.6200 87.92

DUTTON FDN AGY-SMA CS MCKEE

194,000 Microsoft Corp 5,181.68 4.425.18
MSFT 26.7097 22.81

DUTTON FDN AGY-SMA CS MCKEE

161.000 Monster Beverage Corp 8,507.24 7,439.08
MNST 52.8400 46.21
DUTTON FDN AGY-SMA WEDGEWOOD

78.000 Mosaic Co 4,417.14 4.454.69
MOS 56.6300 57.11
DUTTON FDN AGY-SMA CS MCKEE

147.000 National Qilwell Varco !nc 10,047.45 9,613.41
NOV 68.3500 65.40

DUTTON FDN AGY-SMA WEDGEWOOD

103.000 Nextera Energy Inc 7,126.57 6,872.92
NEE 69.1900 66.73

DUTTON FDN AGY-SMA CS MCKEE

97.000 Occidental Petroleum Corporation 7,431.17 8,057.61
76.6100 83.07

OXY
DUTTON FDN AGY-SMA CS MCKEE
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ACCOUNT NUMBER: 990010765900
DUTTON FOUNDATION COMBINED ACCOUNT

FOR JAMES E DU
AGENCY

This statement is for the period from
December 1, 2012 to December 31, 2012

TTOAS
1w

72 ASSET DETAIL. (continued)’, 5

%Cm - LD rvivm o S'('Db{&q

Market Value/

Shares or Price/ Tax Cost/
Face Amount  Security Description Accrued Income Unit Cost
168 000 Oracle Corporation 5,597.76 4,182 63
ORCL 333200 24.90
DUTTON FDN AGY-SMA CS MCKEE
85.000 Perrigo Co 9,882.85 9,342.97
PRGO 104.0300 88 35
DUTTON FDN AGY-SMA WEDGEWOOD
65.000 Philip Morris Intl 5,436.60 5,686.15
PM 83.6400 87.48
DUTTON FDN AGY-SMA CS MCKEE
15.000 Priceline Com Inc 9,305.85 8,929.05
PCLN 620.3900 595.27
DUTTON FDN AGY-SMA WEDGEWOOD
83.000 Procter & Gamble Co 5,634.87 5,507.88
67.8900 66.36
DUTTON FDN AGY-SMA CS MCKEE
195.000 Public Svc Enterprise Group Inc 5,967.00 6,384.20
PEG 30.6000 32.74
DUTTON FDN AGY-SMA CS MCKEE
340.000 Qualcomm inc 21,032.26 18,827.34
QCOM 61.8596 55.37
DUTTON FDN AGY-SMA WEDGEWOOD
54.000 Quest Diagnostics Inc 3,146.58 3,204.90
DGX 58.2700 59.35
DUTTON FDN AGY-SMA CS MCKEE
116.000 Sandisk Corp 5,046.00 4,910.19
SNDK 43.5000 42.33
DUTTON FDN AGY-SMA CS MCKEE
1,148.000 Schwab Charles Corp 16,485.28 14,106.02
SCHW 14.3600 12.29
DUTTON FDN AGY-SMA WEDGEWOOD
106.000 Stericycle inc 9,887.68 8,380.36
SRCL 93.2800 79.06
DUTTON FDN AGY-SMA WEDGEWOOD
69.000 Time Warner Cable Inc 6,706.11 6,163.77
TWC 97.1800 89.33

DUTTON FDN AGY-SMA CS MCKEE

*122803080015307400027002710318*
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THE 00-F-M -H-QHC-004-01 00280301 2803
an . PRIVATE CLIENT 0217815-00-00348-01 Page 12 of 34
| ACCOUNT NUMBER: 990010765300
RESERVE DUTTON FOUNDATION COMBINED ACCOUNT
FOR JAMES E DUTTON FD MANAGING
AGENCY
This statement 1s for the period from
December 1, 2012 to December 31, 2012
Eh Eed &y ny .”§<Jrfu;,¢‘ ‘ ‘p"i;:«ay“:":‘ﬁ‘"““ P T IR IR RERI VA
Pt T e it ASSET-DETAIL (continued) -y 7 1 -
Sbcka - Mmen S{Dd’tra
Co Market Value/
Shares or Price/ Tax Cost/
Face Amount Security Description Accrued Income Unit Cost
83000 United Technologies Corp 6,806.83 5,851 76
UTx 82 0100 70.50
DUTTON FDN AGY-SMA CS MCKEE
158.000 US Bancorp 5,078.46 4.365.90
uss 31.9400 27 46
DUTTON FDN AGY-SMA CS MCKEE
215.000 Varnian Med Sys Inc 15,101.60 12,436.34
VAR 70 2400 57.84
DUTTON FDN AGY-SMA WEDGEWOOD
238 000 Verisk Analytics Inc Cl A 12,130.86 9,191.56
VRSK 50.9700 38.62
DUTTON FDN AGY-SMA WEDGEWOOD
78000 Visa Inc Class A Shares 11,823.24 7,539 28
v 151.5800 96 66
DUTTON FDN AGY-SMA WEDGEWOOD
139.000 Wal Mart Stores Inc 9,483.97 10,326.23
WMT 68 2300 74.29
DUTTON FDN AGY-SMA CS MCKEE
73.000 Watson Pharmaceuticals Inc 6,278.00 5,793.22
WP 86.0000 79.36
DUTTON FDN AGY-SMA CS MCKEE
347.000 Wells Fargo Co 11,860.46 8,068.01
WFC 34.1800 23.25

@ (1340880

[©Ye $534,364 30 4 A9

T —
otal Common Stog

Foreign Stocks

163.000 11,295.67

10,585.49
69.2986 .

Schiumberger Ltd
sSL8 64.94

DUTTON FDN AGY-SMA WEDGEWOOD

otal Foreign Stocks @)

Equity Funds

Gzss> (O Glosssas) — +» A~
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ACCOUNT NUMBER: 990010765900
RESERVE DUTTON FOUNDATION COMBINED ACCOUNT
@I FOR JAMES E DUTTON FD MANAGING
AGENCY

This statement is for the period from
December 1, 2012 to December 31, 2012

- A
.
B x

.. tASSET DETAIL (continued) "+ | i

Market Value/

Shares or . Price/ Tax Cost/
Face Amount Security Description Accrued Income Unit Cost
6,292.536 Aberdeen Fds Emrgn Mkt Inst! 99,799.62 89,212.55
#5840 15 8600 14.18
ABEMX
JAMES DUTTON FOUNDATION AGENCY
1,413.615 Goldman Sachs M C Value Cl Inst 55,540 83 31,104.21
39.2800 22 00
GSMCX
JAMES DUTTON FOUNDATION AGENCY
598.250 Neuberger Berman Genesis instl Fd 29,146.74 17,904.03
NBGIX 48.7200 29.93
JAMES DUTTON FOUNDATION AGENCY
5,007.825 Nuveen Global Infrastr Fd Ct | 47,924.89 32,000.00
FGIYX 9.5700 6.39
JAMES DUTTON FOUNDATION AGENCY
9,523.439 Nuveen Int! Select Fd Ci | 88,758.45 73,303.34
ISYCX 9.3200 7.70
JAMES DUTTON FOUNDATION AGENCY
1,433.706 Nuveen Mid Cap Grwth Opp Fd Ci | 62,982.70 34,106.98
FISGX 43.9300 23.79
JAMES DUTTON FOUNDATION AGENCY .00
3,591.069 Nuveen Real Estate Secs | 76,346.13 58,517.42
FARCX 21.2600 16.30
JAMES DUTTON FOUNDATION AGENCY
4,008.573 Pyxis Long Short Equity Z 44,815.85 44,220.81
HEOZX 11.1800 11.03
JAMES DUTTON FOUNDATION AGENCY
3,515.174 Scout international Fund 117,231.05 89,016.18
UMBWX 33.3500 25.32
JAMES DUTTON FOUNDATION AGENCY
1,800.000 Spdr Dj Wilshire International 74,430.00 68,513.79
RWX 41.3500 38.06
JAMES DUTTON FOUNDATION AGENCY
3,780.025 Tfs Market Neutral Fund 59,200.19 57,567.09
TFSMX 15.6200 15.19

JAMES DUTTON FOUNDATION AGENCY

TN
Cfotal Equity Funds

(© $756,176.55 >

ECEmmm b below

Totntr Etawities

totet () Fmv
Tora. (B (o t [, 140, dib, 14

*122803080015307400027002710318*

{, 280, 8¢1.03
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. . Continuation for 990-PF, Part IV
James E. Dutton Foundation, Inc. 71-0985492 Page 1 of 1
[ Part IV capital Gains and Losses for Tax on Investment Income

(a) List ang describe the kind(s) of property sold, e.g., rea! estate, (bLHO"{J?ccqa”s'ged (‘? Date acquired | (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donation mo., day, yr.) | (mo., day, yr.)
1a Schwab Statements C-1 to C-5 attached P Various NVarious
b Schwab Statements C-5 to C-8 attached P Various NVarious
¢ US Bank Statements D-1 to D-26 P Various [Various
d US Bank Statements D-26 to D-32 P Various [Various
e US Bank Sttetement D-33 P Various Various
f US Bank Statements D-33 to D-52 P Various Various
_g Schwab Long term capital gain distributions P Various [Various
h US Bank Long term capital gain distribution P Various [Various
i Real estate D 08/21/04/12/14/12
]
k
|
m
n
0
o oo | 0precmionsloed ()G or o s oo
303,683. 337,241. -33,558.
561,049. 510,047. 51,002.
311,252, 289,271. 21,981.
39,274. 31,555, 7,719.
9,979. 10,460. -481.
506,238. 419,465. 86,773.
2,832, 2,832.
8,382, 8,382.
187,500. 320,422, -132,922.

o3 |l—|lk|-l-r|[~|c ja|o ||

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

(i) F.M.V. as of 12/31/69

(j) Adjusted basis
as of 12/31/69

(k) Excess of col. (1)
over col. ()}, f any

{1) Losses (from col. (h})
Gains (excess of col. (h) gain over col. (k),
but not less than *-0-")

-33,558.

51,002.

21,981.

7,719.

_481 .

86,773.

2,832.

8,382.

132,922.

ol |83 |—=|lxbk |-k |=|o |lalo o>

2 Capital gain net income or (net capital loss)

( If gain, also enter in Part |, ine 7
i (loss), enter "-0-"in Partl hne 7

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part I, line 8, column (c).

If (loss), enter *-0-*in Part |, Iine 8

)

11,728.

N/A

223591
05-01-12




James E. Dutton Foundation, Inc. 71-0985492
Part XV | Supplementary Information
3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient 1s an individual,
show any relationship to Foundatu;n Purpose (l))f gtrant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient

Fox Valley Humane Association None Public Rnimal protection and
N115 Two Mile Road welfare,
Appleton, WI 54914 2,500,
Gloucester-Mathews Humane Society Inc None Public Strengthen the
PO Box 385 human-animal bond
Gloucester, VA 23061 Wwhile building a more

humane community 1,500,
Green Schools National Network None Public Environmental quality
PO Box 14744 protection and
Madison, WI 53708 beautification 10,000,
Northwoods Land Trust Inc None Public Educate lake and river
PO Box 321 property owners on
Eagle River, WI 54521 voluntary conservation

bptions 13.500,
Pheasants Forever None Public Protection and
1783 Buerkle Circle enhancement of
St, Paul MN 55110 wildlife 16,000,
River Revitalization Foundation None Public Environmental quality
1845 N, Farwell Ave,, Suite 100 pbrotection and
Milwaukee K WI 53202 beautification, 5,000,
SEWISC - Southeastern Wisconsin None Public Environmental quality
Invasive Species Consortium protection and
PO Box 241842 beautification,
Milwaukee, WI 53224 15,525,
Trout Unlimited None Public Recreational
921 South Spring St.
Beaver Dam, WI 53916 10,000,
Washington County Humane Society None Public Animal protection and
3650 State Road 60 welfare
Slinger, WI 53086 3,000,
Whitetails Unlimited None Public Environmental
P.O. Box 720 ducation
Sturgeon Bay K WI 54235 3,370,

Total from continuation sheets 82 395,

223631
05-01-12



James E. Dutton Foundation, Inc.
| Part XV] Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

71-0985492

Recipient I recipient is an individual,
show any relationship to Foundatlc;n Purpose %l grant or Amount
any foundation manager status o contribution u
Name and address (home or business) or substantial contributor recipient

Woodland Dunes Nature Center & None Public Protect wildlife

Preserve habitat

3000 Howthorne Ave, PO Box 486

Two Rivers, WI 53241-0486 2,000,

Total from continuation sheets

2236831
05-01-12



James E. Dutton Foundation, Inc.

71-0985492
Form 990-PF Dividends and Interest from Securities Statement 1
Capital Gains Column (A)
Source Gross Amount Dividends Amount
Schwab - amortization of bond
premiums -3,957. 0. -3,957.
Schwab - dividends 28,131. 0. 28,131.
Schwab - interest 8,743. 0. 8,743.
Schwab - purchased interest -2,387. 0. -2,387.
US Bank - dividends 43,291. 0. 43,291.
US Bank - interest 5,350. 0. 5,350.
Total to Fm 990-PF, Part I, 4 79,171. 0. 79,171.
Form 990-PF Other Income Statement 2
(a) (b) (c)
Revenue Net Invest- Adjusted
Description Per Books ment Income Net Income
Income from Schedule K-1 110. 110.
Miscellaneous 10. 10.
Total to Form 990-PF, Part I, line 11 120. 120.
Form 990-PF Legal Fees Statement 3
(a) (b) (c) (d)
Expenses Net Invest- Adjusted Charitable
Description Per Books ment Income Net Income Purposes
Michael Best & Friedrich 34,988. 0. 0.
To Fm 990-PF, Pg 1, 1ln 16a 34,988. 0. 0.
Statement(s) 1, 2, 3



James E. Dutton Foundation, Inc.

71-0985492

Form 990-PF

Other Professional Fees

Statement 4

Description

(b)
Net Invest-
ment Income

(a)
Expenses
Per Books

(c) (a)
Adjusted Charitable
Net Income Purposes

Investment Fees - US Bank

account 23,832, 23,832, 0.
Investment Fees - Schwab
account 13,493, 13,493, 0.
To Form 990-PF, Pg 1, 1ln 1l6c 37,325. 37,325, 0.
Form 390-PF Taxes Statement 5
(a) (b) (c) (d)
Expenses Net Invest- Adjusted Charitable
Description Per Books ment Income Net Income Purposes
Charles Schwab foreign tax 758. 758. 0.
US Bank foreign tax 840. 840. 0.
Excise tax payments 9,677. 0. 0.
To Form 990-PF, Pg 1, 1ln 18 11,275. 1,598. 0.

Form 990-PF

Other Expenses

Statement 6

Description

Department of Financial
Institutions - annual report
Insurance

Consulting fees

Bank fee

Website expense

Supplies

Real estate tax

To Form 990-PF, Pg 1, 1ln 23

(a) (b) (c) (d)
Expenses Net Invest- Adjusted Charitable

Per Books ment Income Net Income Purposes
10. 0. 0.
698. 0. 0.
8,522, 0. 8,522.
225, 0. 0.
675. 0. 0.
384. 0. 0.
6,842. 0. 0.

17,356. 0. 8,522

Statement(s) 4, 5, 6



James E. Dutton Foundation, Inc.

71-0985492

Form 990-PF

Other Increases in Net Assets or Fund Balances

Statement 7

Description

Real estate from estate inadvertently omitted from the

balance sheet

Total to Form 990-PF, Part III, line 3

Amount

305,000.

305,000.

Form 990-PF Corporate Stock

Statement 8

Description

US Bank - stocks - Statements A-2 to A-9
attached
Schwab - stocks - Statement B-7 attached

Total to Form 990-PF, Part II, line 10b

Fair Market

Book Value Value
1,140,416. 1,380,881.
973,052. 1,048,474.
2,113,468. 2,429,355,

Form 990-PF Corporate Bonds

Statement 9

Description

US Bank - bonds - Statements A-1 to A-2 attached
Schwab - bonds - Statement B-1 attached

Total to Form 990-PF, Part II, line 10c

Fair Market

Book Value Value
484,453. 513,909.
407,963. 429,538.
892,416. 943,447.

Form 990-PF Other Investments

Statement 10

Valuation Fair Market
Description Method Book Value Value
Crawfish Road LLC (6.25 % interest) cosT 7,952. 43,750.
Total to Form 990-PF, Part II, line 13 7,952. 43,750.

Statement(s) 7, 8, 9, 10



James E. Dutton Foundation, Inc. 71-0985492

Form 990-PF Grant Application Submission Information Statement
Part XV, Lines 2a through 2d

11

Name and Address of Person to Whom Applications Should be Submitted

James E. Dutton Foundation
6655 Rainbow Dr.
Merrill, WI 54452

Email Address

silvercreek.fenske@gmail.com

Form and Content of Applications

There is no formal application form. Grant requests should include 1)
description of organization and its mission, 2) description of
project/program for which a grant is being requested, and 3) grant budget
and time schedule. Grants may extend over two years or more dependent on
the request.

Any Submission Deadlines

None

Restrictions and Limitations on Awards

Projects/programs that benefit wildlife, animal causes, environmental
preservation and outdoors education. Once a grant is awarded grantees will
be required to provide additional information about their organization and
to file a grant report on the results achieved through the grant.

Statement(s) 11



