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rom 990-PF

Department of the Treasury
Jntemnal Revenue Service >

Return of Private Foundation
or Section 4947(a)(1) Trust Treated as Private Foundation

» Do not enter Social Security numbers on this form as it may be made public.
Information about Form 930-PF and its separate instructions is at www.irs.qov/form990pf.

I OMB No 1545-0052

For calendar year 2013 or tax year beginning

, and

ending

2013

Open to Public Inspection

Name of foundation

SPRUANCE FOUNDATION i

A Employer identification number

46-1564619

Number and street (or P O box number if mail s not delivered to street address) Room/suite
PO BOX 1501, NJ2-130-03-31

City or town State ZIP code
PENNINGTON NJ 08534-1501

B Telephone number (see instructions)

609-274-6834

107 60 1OF Vo HEYR1S0T

Foreign country name

Foreign province/state/county

Foreign postal code

G Check all that apply”

1 JInitial return
(1 Final return

[] Address chanae [] Name chanae

[:l Initial return of a former public chanty
O Amended return

H Check type of organization

[X] Section 501(c)(3) exempt private foundation

[0 section 4947(a)(1) nonexempt chantable trust |:| Other taxable private foundation

I Fair market value of all assets at
end of year (from Part I, col (c),
Iine 16) » $

J Accounting method: [X] Cash [] Accrual

[ other (specify) .___.
3,115,487 (Parti, column (d) must be on cash basis )

C If exemption application 1s pending, check here bm

D 1. Foreign organizations, check here > D

2. Foreign organizations meeting the 85% test,

check here and attach computation >
E If pnivate foundation status was terminated under
section 507(b)(1)(A), check here > D

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

Analysis of Revenue and Expenses (The total of
amounts in columns (b), (c), and (d) may not necessarily
equal the amounts in column (a) (see instructions) )

(a) Revenue and
expenses per
books

(b} Net investment

Iincome

(d) Disbursements

for chantable
purposes

cash basis onl

For Paperwork Reduction Act Notice, see instructions.

HTA

Form 990 PF(2013)

1 Contributions, gifts, grants, etc , received (attach schedule)
2 Check P[] if the foundation is not requrred to attach Sch. B
e 3 Interest on savings and temporary cash investments
= 4  Dwvidends and interest from securities
o~ 5a Gross rents
- b Net rental income or (loss)
v | 6a Netgann or (loss) from sale of assets not on line 10
I | E b  Gross sales price for all assets on line 6a
2 2| 7 Capial gain net income (from Part 1V, line 2) .
¢ | 8 Netshort-term capital gain
Qa 9  Income modifications
(18} 10a Gross sales less retums and aIIowances
P b Less Cost of goods sold
E ¢ Gross profit or (loss) (attach schedule)
'S 11 Other income (attach schedute) . | | "
w 12  Total. Add lines 1 through 11 3,045,765 212,117
|13  Compensation of officers, directors, trustees, etc 22,500 7,500
3 14  Other employee salaries and wages
5 15  Pension plans, employee benefits
& 16a Legal fees (attach schedule) . 8,715 7,843 871
w b Accounting fees (attach schedule)
Sl ¢ STonS : 23,590 14,154 9,436
‘é’ 17
w18 8,446 1,681
£(19
_g 20
<|21
° 22
s|23 58 9,666 191 9,475
D24 Total operating and administrative expenses.
s Add lines 13 through 23
g 25 Contributions, gifts, grants paid .
O|26 Total expenses and disbursements. Add Imes 24 and 2
27  Subtract ine 26 from line 12
a Excess of revenue over expenses and disbursements . .
b Netinvestment income (if negative, enter -0-) E - j
c Adjusted net income (if negative, enter -0-) - ] j-

W
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Form 990-PF (2013) SPRUANCE FOUNDATION I 46-1564619 Page 2
Attached schedules and amounts in the descnption column Beginning of year End of year
Balance Sheets should be for end-of-year amounts only (See l?nstmchons) (a) BOOEVall.yle (b) Book Value yFFalr Market Value
1  Cash—non-interest-bearing 473 473
2  Sawvings and temporary cash investments 110,858 110,858
3 Accountsrecewable » ___ ]
Less: allowance for doubtful accounts ®» ____
4 Pledgesrecewvable » ___
Less' allowance for doubtful accounts » ____
5 Grants receivable .
6 Receivables due from officers, dlrectors trustees and other
disqualified persons (attach schedule) (see instructions)
7 Other notes and loans recewvable (attach schedule) » |
Less allowance for doubtful accounts P
% 8 Inventones for sale or use
@ 9 Prepaid expenses and deferred charges
< | 10a Investments—U.S. and state government obligations (attach schedule)
b Investments—corporate stock (attach schedule) 1,600,725 1,908,744
¢ Investments—corporate bonds (attach schedule)
11 Investments—and, buldings, and equipment basis » ___ I
Less accumulated depreciation (attach schedule) » ____
12  Investments—mortgage loans
13  Investments—other (attach schedule)
14  Lland, buldings, and equpment basis ®» ___ |
Less accumulated depreciation (attach schedule)
16  Other assets (descnbe » ____
16  Total assets (to be completed by alf filers—see the
instructions Also, see page 1, item |) 0 2,731,064 3,115,486
17  Accounts payable and accrued expenses ‘
«n |18  Grants payable
2119  Deferred revenue
E 20 Loans from officers, directors, trustees, and other dlsquallf ed persons
S121 Mortgages and other notes payable (attach schedule)
=122 Other labilties (describe » . )
23 Total liabilities (add lines 17 through 22) 0 4],
o Foundations that follow SFAS 117, check here . »
8 and complete lines 24 through 26 and lines 30 and 31.
S]24  Unrestricted
g 25 Temporarly restricted
|26 Permanently restricted
5 Foundations that do not follow SFAS 117, check here » [X]
lt and complete lines 27 through 31.
O 127 Capital stock, trust principal, or current funds 2,731,064
g 28  Paid-in or capital surplus, or land, bldg., and equipment fund
#129 Retaned eamings, accumulated income, endowment, or other funds
f' 30 Total net assets or fund balances (see instructions) 0 2,731,064
§ 31 Total liabilities and net assets/fund balances (see
instructions) 0 2,731,064]

Analysis of Chan es in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year—Part il, column (a), ine 30 (must agree with

end-of-year figure reported on prior year's return) . 1 0
2 Enter amount from Part |, line 27a . . 2 2,833,998
3 Otherincreases not included in line 2 (temize) » ___ 3
4 Addhines 1,2, and 3 4 2,833,998
§ Decreases not included in line 2 (|tem|ze) > See Atga_t_:he_d_S_tgt_erp_ent_ ______________________________ 5 102,934
6 Total net assets or fund balances at end of year (line 4 minus line 5 —Part ll, column (b), line 30 6 2.731,064

Form 990-PF (2013)
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Form 990-PF (2013) SPRUANCE FOUNDATION I 46-1564619 Page 3
[EMM _Capital Gains and Losses for Tax on Investment Income
(a) List and descnbe the kind(s) of property sold (e g , real estate, (b'):,H°;v ac%quwed (c) Date acquired (d) Date sold
2-story bnck warehouse, or common stock, 200 shs MLC Co)) D:Dlgnat?gs (mo, day, yr) (mo , day, yr)
1a__See Attached Statement
b See Attached Statement
¢ See Attached Statement
d See Attached Statement
e _See Attached Statement
(f) Depreciation allowed (g) Cost or other basis (h) Gam or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a 0
b 0
c 0
d 0
e 0
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 {N Gains (Col (h) gain minus
. (1) Adjusted basis (k) Excess of col ()) col (k), but not less than -0-) or
() FMV as of 12/31/69 as of 12/31/69 over col (), if any Losses (from col (h))
a 0
b 0
c 0
d 0
e 0
If gain, also enter in Part |, hne 7 +
2  Capttal gain net iIncome or (net capital loss) ‘{ If (loss), enter -O- in Part |, line 7 2 140,630
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 -0- In }»
Part |, ine 8 3 0
Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )
If section 4940(d)(2) applies, leave this part blank
Was the foundation liable for the section 4942 tax on the distributable amount of any vear in the base period? [J Yes [X] No
If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part
1 Enter the appropnate amount in each column for each year, see the instructions before making any entries
(a) (d)
(b) (c)
Calendar 2:?? o':(:::d g:ra {; inning n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col (%')s ang;%nb?gzl ()
2012 149,821 i} 2,846,107 0052641
2011 64,243 1,496,172 0042938
2010 56,385 1,301,114 0.043336
2009 62,732 1,142,111 0 054926
2008 4,232 1,411,778 0002998
2 Total of line 1, column (d) . 2 0.196839
3 Average distribution ratio for the 5-year base penod—dlwde the total on I|ne 2by5, or by the
number of years the foundation has been in existence If less than 5 years 3 0.039368
4  Enter the net value of noncharitable-use assets for 2013 from Part X, line 5 4 3,158,283
5  Multiply line 4 by line 3 5 124,335
6  Enter 1% of net investment income (1% of Part [, line 27b) . 6 1,882
7 Addlines 5 and 6 7 126,217
8  Enter qualfying distributions from Part XIl, line 4 8 166,132

If ine 8 i1s equal to or greater than line 7, check the box in Part VI Ime 1b and complete that part using a 1% tax rate See the

Part VI instructions.

Form 990-PF (2013)
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Form 990-PF (2013)
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10

SPRUANCE FOUNDATION Il

46-1564619

Page 4

Exempt operating foundations descnbed in section 4940(d)(2). check here  ® [] and enter "N/A" on line 1
Date of ruling or determination letter.  ______________ (attach copy of letter if necessary—see instructions)
Domestic foundations that meet the section 4940(e) requirements in Part V, check

here ®» [X] and enter 1% of Part 1. line 27b . .
All other domestic foundations enter 2% of line 27b. Exempt forelgn organlzatlons enter 4% of

Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948—see instructions

Part |, ine 12, col (b)

Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2 0
Add lines 1 and 2 3 1,882
Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundatlons only Others enter -0 -) 4

Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0- 5 1,882
Credits/Payments

2013 estimated tax payments and 2012 overpayment credited to 2013 6a 2,530

Exempt foreign organizations—tax withheld at source 6b

Tax paid with application for extension of time to file (Form 8868) 6¢c

Backup withholding erroneously withheld . . .. 6d

Total credits and payments Add lines 6a through 6d . 7 2,530
Enter any penalty for underpayment of estimated tax. Check here ] if Form 2220 Is attached 8

Tax due. If the total of lines 5 and 8 i1s more than line 7, enter amount owed . > 9 0
Overpayment. if line 7 1s more than the total of lines 5 and 8, enter the amount overpaid . > | 10 648
Enter the amount of line 10 to be Credited to 2014 estimated tax » Refunded » | 11 648

Statements Regarding Activities

During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it
participate or intervene in any political campaign?

Did it spend more than $100 during the year (either directly or mdurectly) for poI|t|caI purposes (see
Instructions for the definition)?

If the answer is "Yes"to 1a or 1b, attach a deta//ed descrlptlon of the act/vmes and copies of any matenals
published or distributed by the foundation in connection with the activities

Did the foundation file Form 1120-POL for this year? .

Enter the amount (if any) of tax on political expenditures (section 4955) |mposed durlng the year

(1) On the foundation. » $ (2) On foundation managers. P$

Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers P $

Has the foundation engaged in any activities that have not previously been reported to the IRS?

If "Yes," attach a detailed descnption of the activities

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? If "Yes," attach a conformed copy of the changes
Did the foundation have unrelated business gross income of $1,000 or more during the year?

If"Yes," has it filed a tax return on Form 990-T for this year? .

Was there a liquidation, termination, dissolution, or substantial contractlon dunng the year?

If "Yes," attach the statement required by General Instruction T

Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:

® By language in 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?

Did the foundation have at least $5,000 in assets at any time during the year? If "Yes," complete Part Il col. (c) and PaerV
Enter the states to which the foundation reports or with which it 1s registered (see instructions) »

If the answer Is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If "No," altach explanation

Is the foundation claiming status as a private operating foundation within the meaning of section 4942(1)(3)
or 4942(j)(5) for calendar year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? If
"Yes, " complete Part XIV

Did any persons become substantial contnbutors durmg the tax year’7 If "Yes attach a schedule listing their
names and addresses .

10

Form 990-PF (2013)
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Form 990-PF (2013) SPRUANCE FOUNDATION Il 46-1564619 Page 5
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 dlsquallf ed
person had advisory pnvileges? If "Yes," attach statement (see instructions) - . . .. 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption apphcahon'? - 13 ] X
Website address P N A e,
14 Thebooks are incare of » MLTC, A DIVISION OF BANK OF AMERICA N.A _ Telephone no » 609:274-6834 ________.
Located at ® 1300 MERRILL LYNCH DRIVE PENNINGTONNJ_ ___________.___....___. ZIP+4 » 08534-1501 _ ________.
15  Section 4947(a)(1) nonexempt chantable trusts filng Form 990-PF in lieu of Form 1041—Check here
and enter the amount of tax-exempt interest received or accrued during the year . . » |15 I
16 At any time during calendar year 2013, did the foundation have an interest in or a signature or other authonty

G-I  Statements Regarding Activities for Which Form 4720 May Be Required

1a

3a

4a

over a bank, securities, or other financial account in a foreign country? .

See the instructions for exceptions and filing requirements for Form TD F 90-22 1 If “Yes " enter the name of
the foreign country »

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.

During the year did the foundation (either directly or indirectly)-
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? D Yes [X] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a

disqualified person? . . . . Oes [XINo
(3) Furrush goods. services, or facﬂltles to (or accept them from) a disqualified person'7 [ Yes [XINo
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualfied person? . . . D Yes [Z] 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)? [dYes [XINo

(6) Agree to pay money or property to a government official? (Exceptlon Check "No" if the

foundation agreed to make a grant to or to employ the official for a period after

termination of qovernment service, if terminating within 80 davs ) . - O ves [XINo
If any answer 1s "Yes" to 1a(1)—(6), did any of the acts fail to qualify under the exceptlons described in
Regulations section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)?
Oraanizations relying on a current notice reqarding 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 2013? .
Taxes on failure to distribute income (section 4942) (does not apply for years the foundatlon was a prlvate
operating foundation defined in section 4942(j)(3) or 4942(;)(5))
At the end of tax year 2013, did the foundation have any undistributed income (lines 6d and
6e, Part XIII) for tax vear(s) beqinning before 20132 . . . . . . .. Oes [XINo

if"Yes," listthe years » 20 ____ , 20
Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement—see instructions )

If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, Ilst the years here

Did the foundation hold more than a 2% direct or indirect interest in any business enterprise

at any time dunina the vear? . . . . O ves [XINno
If"Yes," did it have excess business holdlngs n 2013 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year penod (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or (3) the lapse

of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2013.)

Did the foundation invest during the year any amount in a manner that would jeopardlze its chantable purposes"

Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
chantable purpose that had not been removed from jeopardy before the first day of the tax year beginning 1n 20137

Form 990-PF (2013)
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Form 990-PF (2013) SPRUANCE FOUNDATION I 46-1564619 Page 6

Part VII-B Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a Duning the year did the foundation pay or incur any amount to

.

p—
;
(1) Carry on propaganda., or otherwise attempt to influence leaislation (section 4945(e))? . [ ves [XINo ‘ [ [!
(2) Influence the outcome of any specific public election (see section 4955), or to carry on, i { (i
directly or indirectly. anv voter reqistration drive? . .. .. [ Yes [XINo | “ ”
(3) Provide a grant to an individual for travel. study, or other snmllar purposes’? .o . Oves XINo ‘ i ’}
(4) Provide a grant to an organization other than a chantable, etc , organization descrlbed n ! 1 h
section 509(a)(1). (2). or (3). or section 4940(d)(2)? (see instructions) . . .. OYes [XINo | ‘ i]
(5) Provide for any purpose other than religious, chantable, scientific, literary, or educational ! i !l
purposes, or for the prevention of cruelty to children or animals? . . ) [JYes [XINo bl
I

b If any answer i1s "Yes" to 5a(1)—(5), did any of the transactions fail to qualify under the exceptlons descrbed in
Regulations section 53.4945 or in a current notice regarding disaster assistance (see instructions)?
Organizations relving on a current notice regarding disaster assistance check here . . . » ]

¢ Ifthe answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for the arant? .. . N/A O Yes E] 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
on a personal benefit contract? . .. } . [ Yes [X)No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
If "Yes" to 6b, file Form 8870
7a Atany time duning the tax vear, was the foundation a party to a prohibited tax shelter transaction? . D Yes m No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction?
m 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 {c) C t {d) Contnbut t
{a) Name and address thJu?s i’;r vav‘;irlfige mo:;[:t:)r;s;z'lon emnlovz’; :eﬁ;ﬁﬂ:ns (e) Expense account,
devoted to position enter -0-) and deferred compensation | _ ©ther allowances
THOMAS WSPRUANCE ... PRESIDENT
27 SELBORNE DRIVE WILMINGTON, DE 19807 3.50 22,500

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

"NONE."
(b) Title, and average (:tn(;?:y':te)u;:::ﬁ'to (e) Expense account
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation '
devoted to posiion plans and deferred other allowances
P compensation
NONE e
Total number of other employees paid over $50,000 . . . .. . . . » 0

Form 990-PF (2013)
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Form 990-PF (2013) SPRUANCE FOUNDATION II 46-1564619 Page 7

mmformation About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see instructions). If none, enter "NONE."

(a) Name and address of each person paid more than $50,000 (b} Type of service {c) Compensation
NONE et memea
Total number of others receiving over $50,000 for professional services . . .. . »

Part IX-A Summary of Direct Charitable Activities

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

Expenses

Part IX-B Summary of Program-Related Investments (see instructions)

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

Amount

Total. Add lines 1 through 3 .. D . . . . . . . »

0

Form 990-PF (2013)
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Form 990-PF (2013) SPRUANCE FOUNDATION Ii

46-1564619 Page 8

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

see instructions.)

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

a Average monthly fair market value of securities . 1a 3,126,207
b Average of monthly cash balances . 1b 80,172
¢ Fair market value of all other assets (see mstructrons) 1c
d Total (add lines 1a, b, and c¢) . 1d 3,206,379
e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) . . . . . . .. | 1e |
2 Acquisition indebtedness applicable to Iine 1 assets . 2
3  Subtract line 2 from hne 1d . 3 3,206,379
4  Cash deemed held for chantable activittes Enter 1 %2 % of hne 3 (for greater amount see
instructions) . . 4 48,096
5 Net value of noncharitable-use assets Subtract ||ne 4 from Irne 3 Enter here and on Part V, line 4 5 3,158,283
6  Minimum investment return. Enter 5% of line 5 6 157,914
Distributable Amount (see instructions) (Sectlon 4942(1)(3) and ()(5) pnvate operatrng
foundations and certain foreign organizations check here B[] and do not complete this part )
1 Minimum investment return from Part X, line 6 e . . o 1 157,914
2a Tax on investment income for 2013 from Part VI, line 5 23 1,882
b Income tax for 2013. (This does not include the tax from Part VI ) . 2b
¢ Addlines 2a and 2b 2C 1,882
3  Distnbutable amount before adjustments Subtract I|ne 2c from line 1 3 156,032
4  Recovernes of amounts treated as qualifying distributions . 4
5 Addlines 3 and 4 . 5 156,032
6  Deduction from distnibutable amount (see |nstruct|ons) . 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIII,
line 1 . : 7 156,032
m Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes s
a Expenses, contributions, gifts, etc —total from Part |, column (d), line 26 1a 166,132
b Program-related investments—total from Part IX-B . . 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrylng out charltable etc
purposes . F‘ZW
3  Amounts set aside for specrf ic charltable prolects that satrsfy 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 ine 8, and Part XIII I|ne 4 4 166,132
§ Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, ine 27b (see instructions) . 5 1,882
6  Adjusted qualifying distributions. Subtract line 5 from I|ne 4 6 164,250

Note. The amount on line 6 will be used Iin Part V, column (b), in subsequent years when calculatmg whether the foundation

qualifies for the section 4940(e) reduction of tax in those years

Form 990-PF (2013)
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Form 990-PF (2013) SPRUANCE FOUNDATION Il

46-1564619

Page 9

@Ml  Undistributed Income (see instructions

(a)

1 Distnbutable amount for 2013 from Part XI, Corpus

(b)
Years pnor to 2012

(c)
2012

(d)
2013

line7 .

156,032

2 Undistributed income, if any, as of the end of 2013
Enter amount for 2012 only .

59,948

Total for prior years 20 , 20 , 20

oo

3  Excess distributions carryover, if any, to 2013:
From 2008
From 2009
From 2010
From 2011 .
From 2012

-0 Q0T

Total of ines 3a through e

4 Qualfying distributions for 2013 from Part XII,
ined » § 166,132

— ) T

a Applied to 2012, but not more than line 2a

59,948

b Applied to undistnbuted income of prior years
(Election required—see instructions)

¢ Treated as distnibutions out of corpus (Election
required—see instructions) .

d Applied to 2013 distnbutable amount

106,184

e Remaining amount distnbuted out of corpus

5 Excess distributions carryover applied to 2013

(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' undistnibuted income. Subtract E
hine 4b from line 2b

¢ Enter the amount of prior years' undistributed 5
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 6c from line 6b Taxable
amount—see instructions

e Undistributed income for 2012 Subtract line
4a from line 2a. Taxable amount—see
instructions

f Undistributed income for 2013 Subtract lines
4d and 5 from line 1 This amount must be
distnbuted in 2014

49,848

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

8 Excess distributtons carryover from 2008 not
applied on line 5 or line 7 (see instructions) .

9 Excess distributions carryover to 2014,
Subtract ines 7 and 8 from line 6a

10 Analysis of ine 9.
Excess from 2009 .
Excess from 2010
Excess from 2011
Excess from 2012
Excess from 2013

o Q0o e

Form 990-PF (2013)
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Form 990-PF (2013) SPRUANCE FOUNDATION Il 46-1564619 Page 10
Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling is effective for 2013, enter the date of the ruling . >
b Check box to indicate whether the foundation is a private operating foundation described in section 1 49420)(3) or [] 4942()(5)
2a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (@ 2013 ) 2012 (c) 2011 (d) 2010 (e) Total

investment return from Part X for

each vear listed . 0

85% of line 2a . 0

Qualifying distnbutions from Part XII,

line 4 for each year listed . . 0
d Amounts included in line 2c not used directly

for active conduct of exempt activities 0

e Qualfying distrnbutions made directly
for active conduct of exempt activities.
Subtract line 2d from line 2c .. 0

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

a "Assets" alternative test—enter:

(1) Value of all assets . . 0
(2) Value of assets qualifying under
section 4942())(3)(B)(1) 0

b “"Endowment" altemative test—enter 2/3
of mmimum investment return shown in
Part X, line 6 for each year listed . 0

¢ "Support" alternative test—enter:

(1) Total support other than gross
investment income (interest,
dividends, rents, payments on
secunties loans (section
512(a)(5)), or royalties) . 0

(2) Support from general public
and 5 or more exempt
organizations as provided In

section 4942(;)(3)(B)(n) . 0
(3) Largest amount of support from
an exempt organization 0

4) Gross investment income 0
WSupplementary Information (Complete this part only if the foundation had $5,000 or more in assets at
any time during the year—see instructions.)
1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contnbuted more than 2% of the total contnbutions 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 » [X] if the foundation onlv makes contributions to preselected charitable oraanizations 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 address of the person to whom applications should be addressed.

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

¢ Any submission deadlines

d Any restnctions or imitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other
factors

Form 990-PF (2013)
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Form 990-PF (2013) SPRUANCE FOUNDATION I

46'1 564619 Page 1 1

LB AA  Supplementary Information (continued)

3 __Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient

Name and address (home or business)

If recipient 1s an individual,

show any relationship to
any foundation manager
or substantial contnbutor

a Paid dunng the year
See Attached Statement

Foundation
status of
recipient

Purpose of grant or
contnibution

Amount

Total . > 3a 138,850
b Approved for future payment
NONE
Total » 3b 0

Form 990-PF (2013)
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Form 990-PF (2013) SPRUANCE FOUNDATION I 46-1564619 page 12
PSR Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 @
Related or exempt
(a) (b) (c) (d)
Business code Amount Exclusion code Amount (;Zﬁ:‘zunc?o?:)
1 Program service revenue.

abhwnN

20 VWO ~N®

- -

12
13

- 0o Qo6oUTe

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash investments
Dividends and interest from securities . . 14 73,568
Net rental income or (loss) from real estate IS T P N 2 :
a Debt-financed property .

b Not debt-financed property e
Net rental iIncome or (loss) from personal property
Other investment income . .
Gain or (loss) from sales of assets other than inventory 18 140,630
Net income or (loss) from special events
Gross profit or (loss) from sales of inventory .
Other revenue” a

b

c

d

e

Subtotal Add columns (b), (d), and (e) N R 1] G T 214,198 0
Total. Add line 12, columns (b), (d), and (e) . ... . . . . 13 214,198

See worksheet In line 13 instructions to venfy calculations.)
PR R Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the

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

Not Applicable

Form 990-PF (2013)
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Form 990-PF (2013) SPRUANCE FOUNDATION 1l 46-1564619 Page 13
Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations
1 Did the organization directly or indirectly engage in any of the following with any other organization described Yes| No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?
a Transfers from the reporting foundation to a nonchantable exempt organization of:

(1)Cash . . . . . . S L ETh ) X
(2) Other assets . . . - - e e .. . - ; .. . a2 X
b Other transactions: [ﬁﬁ
(1) Sales of assets to a noncharitable exempt organization . . . .. . . . . 1b(1) X
(2) Purchases of assets from a nonchantable exempt organization ... . L. . |[1b(2) X
(3) Rental of facilities, equipment, or other assets . . . . . e . . . 1b(3) X
(4) Reimbursement arrangements . . . . . . . . 1b(4) X
(5) Loans or loan guarantees . . . . . . 1b(5) X
(6) Performance of services or membership orfundra|smg sollcnatlons . R .. . 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees . . 1c X

d If the answer to any of the above is "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 nonchantable exempt organization (d) Descnption of transfers, transactions, and shanng arrangements

Not Applicable

2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations

described in section 501(c) of the Code (other than section 501(c)(3)) or in section 527? . . . . [ ves [XI No
b _If "Yes," complete the following schedule.
{a) Name of organization (b) Type of organization (c) Descnption of relationship

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true
Si gn - dcymplete Declarabgn of preparer (other than taxpayer) 1s based on aliin rmahon of which p rhas any knowledge May the IRS drscuss this return
Here ef em BM with the preparer shown below
Slgnalure of officer or trustee Dale Title (see instructons)? mYes DNO
Paid Pnnt/Type preparer's name Preparer’s signature Date Check m p PTIN
Preparer DONALD J ROMAN O;?ﬁ‘ 5/9/2014 self-employed |P00364310
U P onl Fim's name  » PncewaterhouseCoopers, LLP Fim's EIN » 13-4008324
S€ VN Fimvs address » 600 GRANT STREET, PITTSBURGH, PA 15219 Phone no ___412-355-6000

Form 990-PF (2013)
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Schedule B Schedule of Contributors OMB No 1545-0047
(Form 990, 990-E2Z,

or 990-PF) > Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@1 3
ﬁf:,:’;";:::,’,:,:ss?:;‘ i »  Information about Schedule B (Form 990, 990-EZ, or 990-PF) and its instructions is at www.irs.gov/form990.

Name of the organization Employer identification number
SPRUANCE FOUNDATION li 46-1564619

Organization type (check one)

Filers of: Section:

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

Form 990-PF 501(c)(3) exempt private foundation
I:I 4947(a)(1) nonexempt chantable trust treated as a private foundation

[ 501(c)3) taxable prvate foundation

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

General Rule

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

Special Rules

D For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under
sections 508(a)(1) and 170(b)(1)(A)(vt) and received from any one contributor, during the year, a contribution of the greater
of (1) $5,000 or (2) 2% of the amount on (1) Form 990, Part VIII, line 1h, or (1) Form 990-EZ, line 1 Complete Parts | and
]

D For a section 501(c)(7), (8), or (10) organization filng Form 990 or 990-EZ that received from any one contnbutor, during
the year, total contributions of more than $1,000 for use exclusively for religious, chantable, scientific, literary, or
educational purposes, or the prevention of cruelty to children or animals Complete Parts |, 11, and IIl.

I:] For a section 501(c)(7), (8), or (10) organization filng Form 990 or 990-EZ that received from any one contributor, during
the year, contnbutions for use exclusively for religious, chantable, etc , purposes, but these contributions did not
total to more than $1,000 If this box I1s checked, enter here the total contnbutions that were received during the
year for an exclusively religious, charntable, etc., purpose. Do not complete any of the parts unless the General Rule
applies to this organization because it received nonexclusively religious, charitable, etc., contnbutions of $5,000 or more
during the year .. N B

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

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 930-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2013)
HTA
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Schedule B (Form 990, 990-EZ, or 990-PF) (2013) Page 2
Name of organization Employer identification number
SPRUANCE FOUNDATION Il 46-1564619
Contributors (see instructions). Use duplicate copies of Part | if additional space is needed.
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
| ...1.. | GENERAL WILLIAM W_SPRUANCE FOUNDATION. Person
| 27 SELBOURNEDRIVE .. .. ... Payroll [ ]
WILMINGTON____________| DE 19807 ... | $_ . ........_...2831567 Noncash
Foreign State or Province ________ . ____._______. (Complete Part Il for
Foreign Country __ . noncash contnbutions )
i
(a) (b) () (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
_________________________________________________________ Person D
__________________________________________________ Payroll [:]
____________________________________________________________________________ Noncash
Foreign State or Province  _________ .. _._._.. (Complete Part Ii for
Foreign Country noncash contnibutions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
_________________________________________________________ Person I:l
__________________________________________________ Payroll D
____________________________________________________________________________ Noncash
Foreign State or Province __________ ... _.___. (Complete Part |l for
Forelgn Country | _ .. noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
_________________________________________________________ Person D
__________________________________________________ Payroll D
____________________________________________________________________________ Noncash I:I
Foreign State or Province  ____ _____________ .. _._.__. (Complete Part I! for
Foreign Country __________ . noncash contnbutions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
_________________________________________________________ Person El
__________________________________________________ Payroll D
____________________________________________________________________________ Noncash
Foreign State or Province __________________________. (Complete Part Il for
Foreign Country | _ . noncash contnbutions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution

Person E]
Payroll D

Noncash [:]

(Complete Part Il for
noncash contnbutions }

Schedule B (Form 990, 990-E2, or 990-PF) (2013)
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Schedule B (Form 990, 990-EZ, or 990-PF) (2013) Page 3
Name of organization Employer identification number
SPRUANCE FOUNDATION I 46-1564619
i:ladlll Noncash Property (see instructions) Use duplicate copies of Part Il if additional space is needed.
(a) No. (c)
from D ipti f (b) h . FMV (or estimate) Dat. (d) ived
Part | escription of noncash property given (see instructions) ate receive
SEEATTACHED e,
N
e | Se2753728 | 112013, .
a) No. (4
(@ (b) (e (d)
from D ipti £ h . FMV (or estimate) Dat ived
Part | escription of noncash property given (see instructions) ate receive
U - S
a) No. c
(a) (b) (© (d)
from D ipti f ash prope iven FMV (or estimate) Date received
Part | escription of nonc property give (see instructions) ere
e 8 e | e
a) No. c
(@ (b) © (d)
from D inti f h . FMV (or estimate) Date received
Part | escription of noncash property given (see instructions) iv
e 8 e | e
a) No. c
(f:om D ioti f (b) h . FMV (or(e)stimate) Dat ::c!eive d
Part | escription of noncash property given (see instructions) ate
S e | e
(a) No. (c)
from D it f (b) h . FMV (or estimate) Date r(d) ived
Part | escription of noncash property given (see instructions) ate receive
S e | o

Schedule B (Form 990, 990-EZ, or 990-PF) (2013)
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Schedule B (Form 980, 990-EZ, or 990-PF) (2012) Page 4
Name of organization Employer identification number
SPRUANCE FOUNDATION Il 46-1564619

Exclusively religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) organizations

total more than $1,000 for the year. Complete columns (a) through (e) and the following line entry

For organizations completing Part lll, enter the total of exclusively religious, chantable, etc,

contributions of $1,000 or less for the year. (Enter this information once. See instructons) » ¢ ¢
Use duplicate copies of Part il if additional space i1s needed

(a) No.
|;romI (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
art
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
ForProv [ R
(a) No.
’f’roml (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
art
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
ForProv % coutty | ——emeeem—_
(a) No.
from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
For Prov % cownty | oo
(a) No.
from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
For Prov_______ o
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SPRUANCE FOUNDATION I 46-1564619 _Page 1 of 2

Continuation of Part XV, Line 3a (990-PF) - Grants and Contributions Paid During the Year

Recipient(s) paid during the year

Name
UNIVERSITY OF TAMPA

Street
401 W KENNEDY BLVD

City State |Zip Code Foreign Country
TAMPA FL 133606

Relationship Foundation Status
NONE PC

Purpose of grant/contribution Amount
GENERAL OPERATING 13,850

Name
YELLOWSTONE PARK FOUNDATION

Street
222 E MAIN ST STE 301

City State |Zip Code Foreign Country
BOZEMAN MT 159715
Relationship Foundation Status

NONE PC

Purpose of grant/contribution Amount
GENERAL OPERATING 25,000

Name
HENRY'S FORK FOUNDATION

Street

PO BOX 550
City State [Zip Code Foreign Country
ASHTON ID__ 83420

Relationship Foundation Status
NONE PC

Purpose of grant/contribution Amount
GENERAL OPERATING 25,000

Name
BLUE WATER TASK FORCE

Street
PO BOX 160513

City State |[Zip Code Foreign Country
BIG SKY MT_ 159716

Relationship Foundation Status
NONE PC

Purpose of grant/contribution Amount
GENERAL OPERATING 15,000

Name
JOHNS HOPKINS UNIVERSITY

Street
100 N CHARLES ST SUITE 316

City State |Zip Code Foreign Country
BALTIMORE MD 21201

Relationship Foundation Status
NONE PC

Purpose of grant/contribution Amount
GENERAL OPERATING 20,000

Name

JACK CREEK PRESERVE FOUNDATION
Street

PO BOX 160925

City State |Zip Code Foreign Country
BIG SKY MT _|59716

Relationship Foundation Status
NONE POF

Purpose of grant/contribution Amount
GENERAL OPERATING 20,000
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SPRUANCE FOUNDATION lI

46-1564619  Page 2 of 2

Continuation of Part XV, Line 3a (990-PF) - Grants and Contributions Paid During the Year

Recipient(s) paid during the year

Name
VAIL VALLEY FOUNDATION INC

Street
PO BOX 309

City
VAIL

State

Zip Code
81658

Foreign Country

Relationship
NONE

Foundation Status
PC

Purpose of grant/contribution
GENERAL OPERATING

Amount
20,000

Name

Street

City

State

Zip Code

Foreign Country

Relationship

Foundation Status

Purpose of grant/contribution

Amount

Name

Street

City

State

Zip Code

Foreign Country

Relationship

Foundation Status

Purpose of grant/contribution

Amount

Name

Street

City

State

Zip Code

Foreign Country

Relationship

Foundation Status

Purpose of grant/contribution

Amount

Name

Street

City

State

Zip Code

Foreign Country

Relationship

Foundation Status

Purpose of grant/contribution

Amount

Name

Street

City

State

Zip Code

Foreign Country

Relationship

Foundation Status

Purpose of grant/contribution

Amount




Attachment to 2013 FORM 990-PF
Spruance Foundation I
EIN: 51-0351914

NOTICE OF SUBSTANTIAL CONTRACTION

General William W. Spruance formed the General William W. Spruance
Foundation on December 6, 1993, as an exempt organization under Section 501(c)(3) of the
Code. The EIN of the General William W. Spruance Foundation is 51-0351914. General

Spruance died on January 15, 2011, survived by his sons: William E. Spruance and Thomas W.
Spruance,

For ease of administration, William E. Spruance and Thomas W. Spruance
divided the General William W. Spruance Foundation into two separate entities by dividing the
assets of the William W. Spruance Foundation equally between the existing foundation and a
newly formed Foundation named Spruance Foundation II. The existing foundation and
Spruance Foundation II will operate as two separate entities. William E. Spruance will be the
sole member of the General William W. Spruance Foundation, and Thomas W. Spruance will be
the sole member of Spruance Foundation II.

One-half of the assets of the General William W. Spruance Foundation were
transferred to Spruance Foundation II by a resolution approved by the members on or about
December 31, 2012. Such transfer is contingent upon approval of an application by the [.LR.S., as
the predecessor organization is prohibited by its Certificate of Incorporation from distributing
assets to an organization described in Section 501(c)(3) that has not received approval of its
exemption from federal income taxation. Spruance Foundation II has filed Form 1023,

Application for Recognition of Exemption and is awaiting recognition of its exemption by the
IRS.

On February 25, 2013, the General William W. Spruance Foundation filed a
Certificate of Amendment of Certificate of Incorporation with the Secretary of State of the State

of Delaware, a copy of which is attached. As a result, the foundation’s name was changed to
Spruance Foundation 1.

RLF110275334v.1
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o 8868 Application for Extens_lon_of Time To File an
Exempt Organization Return

(Rev January 2014) OMB No 1545-1709

Department of the Treasury » File a separate application for each return.
Internal Revenue Service » Information about Form 8868 and its instructions is at www.irs.gov/form8868.
¢ If you are filing for an Automatic 3-Month Extension, complete only Partl and check thisbox. . . . N €

* |f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of th|s form).
Do not complete Part Il unless you have already been granted an automatic 3-month extension on a previously filed Form 8868.

Electronic filing (e-file). You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for
a corporation required to file Form 990-T), or an additional (not automatic) 3-month extension of time. You can electronically file Form
8868 to request an extension of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information
Return for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see
instructions). For more details on the electronic filing of this form, visit www.irs.gov/efile and click on e-file for Charities & Nonprofits.

m Automatic 3-Month Extension of Time. Only submit original (no copies needed).

A corporation required to file Form 990-T and requesting an automatic 6-month extension—check this box and complete

Parttonly. . . . >|:|
All other corporations (/nclud/ng 1120 C f/lers) partnershlps REMICs and trusts musr use Form 7004 to request an extension of

time to file ncome tax returns.

Enter filer's identifying number, see instructions

Type or Name of exempt organization or other filer, see instructions Employer identification number (EIN) or
print SPRUANCE FOUNDATION il 46-1564619

File by the Number, street, and room or suite no If a P.O box, see instructions Social security number (SSN)
gﬁfgdf;ﬁ:or P O _BOX 1501, NJ2-130-03-31

return See City, town or post office, state, and ZIP code For a foreign address, see instructions.

instructions — |PENNINGTON, NJ 08534-1501

Enter the Return code for the return that this application is for (file a separate application for eachreturn). . . . . . . .
Application Return | Application Return
Is For Code |lIs For Code
Form 990 or Form 990-EZ 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 (other than individual) 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

¢ The books are in the care of » MLTC, A DIVISION OF BANK OF AMERICA, N.A

s Ifthe orgamzatlon does not have an office or place of business in the United States, checkthisbox. . . . . . . . . . I:l
¢ If this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) . Ifthisis

for the whole group, check thisbox. . . . . . > D . If it1s for part of the group, check thisbox. . . . ... .. PD and attach a
list with the names and EINs of all members the extension Is for.

1 1 request an automatic 3-month (6 months for a corporation required to fite Form 990-T) extension of ime
untl _________8/15/2014 , to file the exempt organization return for the organization named above. The extension

is for the organization's return for:
> calendaryear 2013 or

» [ ] tax year beginning sandending _________________________.___...

2  Ifthe tax year entered in ine 1 is for less than 12 months, check reason: D Initial return [:] Final return
Change in accounting period

3a If this application is for Forms 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions 3a|$ 1,882
b If this application is for Forms 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made. Include any prior year overpayment allowed as a credit. 3b|$ 2,530
¢ Balance due. Subtract line 3b from line 3a. Include your payment with this form, if required, by using
EFTPS (Electronic Federal Tax Payment System). See instructions. 3c|$ 0

Caution. If you are going to make an electronic funds withdrawal (direct debit) with this Form 8868, see Form 8453-E0 and Form 8879-EO for
payment instructions

For Privacy Act and Paperwork Reduction Act Notice, see instructions. Form 8868 (Rev 1-2014)
HTA
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5/9/2014 4:28:12 PM - EMG - PGC - SPRUANCE FOUNDATION I

Part ], Line 16a (990-PF) - Legal Fees

Description

8,715 7,843 871
Disbursements
Revenue and for Charitable

Expenses per
Books

Net Investment
Income

Adjusted Net
Income

Purposes
(Cash Basis Only)

1 _[LEGAL FEES

8,715

7,843

871




5/9/2014 4:28:12 PM - EMG - PGC - SPRUANCE FOUNDATION ||

Part |, Line 16c (990-PF) - Other Professional Fees

Description

23,590 14,154 9,436
Disbursements
Revenue and for Chantable
Expenses per Net Investment Adjusted Net Purposes

Books

Income

Income

{Cash Basis Only)

1_|MERRILL LYNCH FEES AS AGENT

23,590

14,154

9,436




5/9/2014 4.28 12 PM - EMG - PGC - SPRUANCE FOUNDATION |l

Part |, Line 18 (990-PF) - Taxes

8,446 1,681 0
Revenue Disbursements
and Expenses Net Investment Adjusted for Charitable
Descnption per Books Income Net Income Purposes
1 [FOREIGN TAX WITHHELD 1,681 1,681
2 |PY EXCISE TAX DUE 2,530
3

ESTIMATED EXCISE PAYMENTS

4,235




5/9/2014 4:28 12 PM - EMG - PGC - SPRUANCE FOUNDATION II

Part |, Line 23 (990-PF) - Other Expenses

9,666 191 9475
Revenue and Disbursements
Expenses Net Investment Adjusted Net for Chantable
Descnption per Books Income Income Purposes
1 |ADR FEES 191 191
2 |OTHER MISC FEES 9475 9475




5/9/2014 4.28.12 PM - EMG - PGC - SPRUANCE FOUNDATION ||

Part |, Line 23 (990-PF) - Other Expenses

9,666 191 9475
Revenue and Disbursements
Expenses Net Investment Ad)justed Net for Chantable
Descnption per Books Income Income Purposes
1 |ADR FEES 191 191
2 |OTHER MISC FEES 9475 9475




.

5/9/2014 4.28 12 PM - EMG - PGC - SPRUANCE FOUNDATION I

Part Il (990-PF) - Changes in Net Assets or Fund Balances

1 BOND AMORTIZATION 1,179
2 COST BASIS ADJUSTMENT 2 101,755
3 Total . . . . . . . . .. . . . .. . . 3 102,934

-

s L e
1
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Part VI, Line 6a (990-PF) - Estimated Tax Payments

NOHEWN -

Credit from prior year return .

First quarter estimated tax payment
Second quarter estimated tax payment .
Third quarter estimated tax payment .
Fourth quarter estimated tax payment .
Other payments

Total

Date

Amount

NN AhaWN=

2,530

2,530
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SPRUANCE FOUNDATION II

12/31/2013
Description

FEDERAL HOME LN MTG CORP
UNITED STATES TREAS NTS
FEDERAL NATL MTG ASSN
UNITED STATES TREAS NTS
UNITED STATES TREAS NTS
UNITED STATES TREAS NTS
FEDERAL NATL MTG ASSN
UNITED STATES TREAS NTS
UNITED STATES TREAS NTS
UNITED STATES TREAS NTS
UNITED STATES TREAS NTS
UNITED STATES TREAS NTS
UNITED STATES TREAS BD
UNITED STATES TREAS BD
UNITED STATES TREAS BD
UNITED STATES TREAS BD
GENERAL ELEC CO

JP MORGAN CHASE & CO

BP CAPMKTSPLC
WAL-MART STORES INC
GENERAL ELEC CAP CORP MTI
BHP BILLITON FIN USA LTD
AT&T INC

PEPSICO INC

VERIZON COMMUNICATIONS
CISCO SYSTEM INC
CITIGROUP INC

GOLDMAN SACHS GROUP INC
WELLS FARGO CO MTN BE
ANHEUSER BUSCH INBEV
ABBOTT LABS

ACELTD

AGILENT TECHNOLOGIES INC
AIA GROUPLTD

ALEXION PHARMACEUTICALS
AMAZON COM INC

AMERICAN EXPRESS CO
AMERICAN TOWER CORP NEW
ANDARKO PETE CORP
ANHEUSER BUSCH INBEV
APPLE INC

ASML HOLDING NV

ASSA ABLOY AB

AT&T INC

ATLAS COPCO AB

BANK N S HALIFAX COM

BHP BILLITON LTD

Units

9000
2000
11000
6000
4000
10000
8000
5000
5000
5000
6000
5000
6000
5000
6000
6000
5000
8000
7000
7000
4000
8000
7000
4000
6000
7000
4000
7000
4000
4000
92
60
183
224
58
83
89
122
88
116
94
129
462
313
265
139
159

Fair Market Value Cost Basis

9373.36
2071.56
11102.27
6149.06
4207.5
10185.94
9621.25
5850
5169.53
5789.84
6569.06
5151.56
7852.97
6866.41
7582.02
6206.72
5013.13
8500.6
7438.9
7352.56
4235.1
8184
8348.38
4749.29
7587.9
8098.07
4479.6
8292.73
4279.94
4012.2
4453.49
4809.45
7499.57
3584.56
5529.43
20885.29
5139.53
9465.98
6534.11
10194.66
50314.21
8390.48
8769.92
10645.13
7386.21
8088.35
12525.62

9351.61
2065.42
11091.08
6087.16
4146.2
9987.93
9381.41
5694.44
4993.57
5551.67
6280.29
4892.21
8519.32
6475.77
7072.02
5889.9
5018.5
8417.34
7392.83
7323.03
4158.22
7961.36
8075
4583.72
7196.21
7854.07
4028.29
7675.79
4332.87
4025.07
3753.2
4359.6
7372.7
3517.88
6311.08
16221.52
5079.23
8697.27
6984.58
9004.59
56196.54
8995.41
7640.14
9379.04
6470.95
7764.54
11343.5
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SPRUANCE FOUNDATION I
12/31/2013

BIOGEN IDEC INC COM 84 12421.08 10107.72
BNP PARIBAS 137 3962.73 3019.44
BOEING CO 375 28424.06 372595.38
BRISTOL MYERS 337 10972.72 7620.41
BRITISH SKY BROADCASTING 249 12535.28 11186.07
BROADCOM CORP 217 7271.67 8291.55
CANADIAN NATL RY 97 8877.93 7565.13
CANON INC 126 4980.47 4525.62
CATERPILLAR INC 143 13008 15403.03
CENTURYLINK INC 146 5746.2 5675.56
CHEVRON CORP NEW 148 16026.18 15700.4
CHINA LIFE INS 62 3151.31 2411.26
CHUBB CORP 120 9067.8 8133.29
COCA COLA CO 699 25534.47 16887.84
COMCAST CORP 334 12551.72 9925.01
COMCAST CORP 189 6828.1 5653.77
CONOCOPHILLIPS 101 5873.15 1760.43
CONSOL ENERGY 97 3089.45 3292.18
COSTCO WHSL CORP 184 18266.83 15440.69
DANAHER CORP DEL 412 23089 22327.81
DEERE & CO 130 11254.43 10508.04
DIAGEOPLC 112 13139 10695.29
DOMINION RES INC VA NEW 196 10189.06 9864.17
DOW CHEM CO 114 3702.72 3941.56
DU PONT E | DE NEMOURS 252 11399.54 12063.82
E M C CORP MASS 343 8620.45 8565.05
EATON CORP 236 12955.22 12249.72
EBAY INC 234 12058.9 8698.67
LILLY ELIAND CO 143 7050.97 6658 77
ENBRIDGE INC 209 9061.2 7921.01
EQT CORP 92 5359.46 4552.16
EXPEDITORS INTL WASH INC 109 4354.55 4298.59
EXPRESS SCRIPTS 278 15078.03 15762.04
EXXON MOBIL CORP 203 17626.49 17385.81
FANUC CORPORATION 220 6855.75 6295.57
FIFTH THIRD BANCORP 320 4905.6 4833.87
FIRSTENERGY CORP 104 4335.76 4655.81
FUSION-IO INC 219 5061.09 6641.96
F5 NETWORKS INC 86 8184.63 7846.71
GENERAL ELECTRIC CO 527 11067 18464.18
GENERAL MLS INC 114 4625.27 4403.18
GENERAL DYNAMICS CORP 85 5905.37 6159.95
GILEAD SCIENCES INC 160 11774.4 9214.28
GOLDMAN SACHS GROUP INC 64 8220 8014.72
GOOGLE INC 29 20663.37 18959.33
HENNES & MAURITZ 1263 8670.76 8952.29
HOME DEPOT 325 20192.25 15951
HONEYWELL INTL 77 4908.56 4579.19

HSBC HLDGS PLC 115 6150.63  4890.51
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SPRUANCE FOUNDATION i
12/31/2013

ICICI BK 131 5826.23 4466.89
IMPERIAL TOBACCO GROUP 184 14232.86 14673.32
INTEL CORP 249 5182.31 6925.63
INTERNATIONAL BUSINESS MA 61 11752.72 12523.91
INTUITIVE SURGICAL INC 16 7872.8 8418.23
iTAU UNIBANCO HLDG 261 4324.77 3607.88
JOHNSON AND JOHNSON 115 8067.39 7485.94
JOHNSON CTLS INC 118 3638.64 3758.82
JP MORGAN CHASE & CO 424 18684.62 19024.83
KIMBERLY CLARK CORP 75 6348 5486.99
KOMERCNI BANKA 13 2769 2278.17
LAS VEGAS SANDS CORP 255 12046.84 14614.76
LIBERTY GLOBAL PLC 116 7368.18 6236.17
L. BRANDS INC 166 7781.67 7998.72
LINDE AG 625 10921.88 10250.97
LORILLARD INC 60 7053.65 7787.4
MARTAHON OIL 159 4888.06 5150.82
MARTAHON PETE 80 5018 3504
MCDONALDS CORP 257 22792.05 23973.28
MEADWESTVACO CORP 186 5944.56 5047.11
MERCADOLIBRE INC 64 5084.48 5585.95
MERCK & CO INC 443 18140.85 18252.18
MICHAEL KORS 135 6866.01 6426.93
MICROSOFT CORP 803 21684.99 25273.13
MIRANT CORP 1000 N/A NA
MONSANTO CO NEW 115 10900.28 9031.96
NATIONAL OILWELL 128 8742.36 9824.99
NEXTERA ENERGY INC 137 8500.27 8271.2
NISSAN MOTORS 612 11684.46 12009.19
NORTHEAST UTILS 134 5245.1 4893.05
NORTHROP GRUMMAN CORP 83 5604.53 5025.65
OCCIDENTAL PETE CORP 108 8296.56 10441.91
ORACLE CORP 279 9403.7 8805.74
PEABODY ENERGY CORP 90 2365.65 2754.01
PEPSICO INC 177 12122.73 12384.39
PFIZER INC 733 18502.75 16020.08
PHILIP MORRIS INTL 170 14334.38 14737.93
PHILLIPS 66 54 2864.16 559.57
POSCO 35 2917.87 2877.28
PRAXAIR INC 73 8041.7 8109.57
PRECISION CASTPARTS 54 10219.37 9360.17
PRICELINE COM 15 9352.88 10776.9
PROCTER AND GAMBLE 149 10152.12 9378.65
PRUDENTIAL FINL INC 112 6060.6 6649.81
BANK RAKYAT INDONESIA 7274 5219.1 5091.38
PUBLIC SVC ENTERPRISE 135 4126.72 4039.7
QUALCOMM INC 446 27960.3 29514.32
RAYTHEON CO 174 10025.36 9038.48

RECKITT BENCKISER PLC 646 8276.88 7440.73
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SPRUANCE FOUNDATION i
12/31/2013

RED HAT INC 141 7534.02 7274.47
RIO TINTO PLC 308 18128.11 15905.5
ROCHE HLDG LTD 324 16476.21 14242.15
ROGERS COMMUNICATIONS IN 124 5694.7 4790.4
ROYAL DUTCH SHELL PLC 176 12477.96 11970.11
SALESFORCE COM INC 83 13945.66 12678.25
SANOFI 237 11261.06 9318.86
SBERBANK RUSSIA 477 6029.28 5754.15
SCHLUMBERGER LTD 81 5640.03 6964.17
SEMPRA ENERGY 70 4981.03 4075.4
SMC CORP 36 6466.5 5807.59
SOUTHERN CO 179 7690.74 5665.3
STANLEY BLACK AND DECKER 183 13552.98 13549.11
STARBUCKS CORP 204 10981.32 11202.41
SWATCH GROUP 304 7739.84 6617.14
TEREX CORP NEW 268 7613.55 6348.52
TESLA MTRS INC 187 6410.59 6306.58
TORONTO DOMINION BK 78 6575.21 6512.61
TOTALS A 163 8513.08 8773.26
TRAVELERS COMPANIES INC 195 14047.8 11339.97
UNDER ARMOUR INC 142 6879.55 7167.47
UNILEVER N V 307 11764.24 10297.91
UNITED TECHNOLOGIES CORP 148 12196.83 11726.78
US BANCORP DEL 260 8374.6 8150.35
V F CORP 71 10655.15 10395.82
VALENT PHARMACEUTICALS 110 6619.25 5836.71
VEECO INSTRS INC 164 4866.29 4872.73
VERIZON COMMUNICATIONS 571 24854.2 21999.13
VISA INC 69 10519.57 8343.6
VMWARE INC 77 7243.39 8275.19
VODAFONE GROUP 778 19735.92 21359.3
WAL-MART STORES INC 108 7380.72 6549.12
WANT WANT CHINA HLDGS 55 3800.78 3528.59
WELLS FARGO AND CO NEW 779 26830.71 26122.99
WEYERHAEUSER CO 284 8005.25 6155.78
WHOLE FOODS 63 5747.02 5218.04
ZURICH INS GROUP 308 8289.82 7231.68
3M CO 73 6808.53 6445.17
MANAGED ACCOUNT SER 6496 66973.76 66324.16
BLACKROCK FDS 13296 134954.4 140865.88
BLACKROCK FDS i 5895 62133.3 63135.45
BLACKROCK FDS Il 6807 68750.7 66504.39
BLACKROCK FDS Il 17095 138298.55 132315.3
BLACKROCK FLB ALLOCATION 13970 277025.1 274510.5
MANAGED ACCOUNT SER 5541 70813.98 69594.96
ISHARES 3274 145859.4 139604.69
MANAGED ACCOUNT SER 5746 70790.72 69871.36

TOTAL 2,753,728 3,008,352




