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Form ggO' PF

Department of the Treasury
Internal Revenue Service

Return of Private Foundation

or Section 4947(a){1) Trust Treated as Pnvate Foundation
P> Do not enter Social Security numbers on this form as it may be made public.
P Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

OMB No 1545 0052

2013

Open to Public Inspection

For calendar year 2013 or tax year beginning OCT 1, 2013 , and ending SEP 30, 2014

Name of foundation A Employer identification number
PAULA AND WILLIAM BERNSTEIN FOUNDATION 74-2351575

Number and street (or P O box number If mail is not delivered to street address) Room/suite B Telephone number

16 POLO CLUB DR.

303-722-4765

City or town, state or province, country, and ZIP or foreign postal code

G exemption application 1s pending, check here »l:]

»[ ]

D 1 Foreign organizations, check here

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

DENVER, CO 80209-3310
G Check all that apply: EI Imitial return D Inibial return of a former public charity
Final return D Amended return
[:' Address change D Name change
H Check type of organization: |:] Section 501(c)(3) exempt private foundation

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

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

| Fair market value of all assets at end of year
(from Part Il, col (c), ine 16)

]

J Accounting method:

EI Cash [:] Accrual

Other (specify)

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

» 3 9 . 469,87 2 . |(Part I, column (d) must be on cash basis )
Part | | Analysis of Revenue and Expenses d) Disbursements
B e e ooy | (R | Olememmen | @A S,
1 Contributions, gifts, grants, etc., received N/A
2 Check}@ 1t the foundation 15 not required to attach Sch B
3 e enontmaeng 2 temporary
4 Dwidends and nterest from securities 191,742. 191,742. STATEMENT 1
5a Gross rents
b Net rental income or (loss) — = P
g 6a g::;sgsa:a::rsﬂ::z)ef:?aﬁale of assets ;olnorélme:o“ I: 4 0 8 1 1 1 5 . = }. ; t L E:'?}‘!U— .U:,D
g U assets on line 8a 2TUO Ll Ie 1 on | [1dhY
q>, 7 Capital gain net income (from Part IV, line 2) 4 0 8 7 1 1 5 . (':J, FED ﬁ m AN IQ
©| g Net short-term capital gain w o tdePpid
9 Income modifications — | =]
10a ST oo JE
b Less Cost of goods sold ===
¢ Gross profit or (loss)
11 Other income 743. 743. STATEMENT 2
12 Total Add lnes 1 through 11 600,600. 600,600,
13 Compensation of officers, directors, trustees, etc 0. 0. 0.
14 Other employee salaries and wages
o 15 Penston plans, employee benefits
@ 16a Legal fees
mé b Accounting fees STMT 3 10,650. 5,325. 5,325.
&S ui| ¢ Other professional fees STMT 4 56,256. 56,256. 0.
€ 2117 Interest
zzsg 18 Taxes STMT 5 19,323. 19,323. 0.
o g 19 Depreciation and depletion
@ :g 20 Occupancy
s |21 Travel, conferences, and meetings
o E 22 Printing and pubhications
o (23 Other expenses
,»; "E 24 Total operating and administrative
<3 8|  expenses. Add lines 13 through 23 86,229. 80,904. 5,325.
{ . Ol25 Contnbutions, gifts, grants pard 345,200, 345,200,
N 26 Total expenses and disbursements
Add lines 24 and 25 431,429. 80,904, 350,525.
27 Subtract ine 26 from line 12:
a Excess of revenue over expenses and disbursements 1 6 9 7 1 7 1 .
b Netinvestment income (f negative, enter -0-) 519,696.
¢ Adjusted net income (f negative, enter -0-) N/A
323501

10-10-13

LHA For Paperwork Reduction Act Notice, see instructions.

Form 990-PF (2013)

i
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' v

m 990-PE (2013) *

PAULA AND WILLIAM BERNSTEIN FOUNDATION

74-2351575

Page 2

Attached schedules and amounts in the descniption
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

Cash - non-interest-bearing
2 Savings and temporary cash investments
3 Accounts recewvable P>

97,989.

152,901.

152,901.

Less: allowance for doubtful accounts

4 Pledges recevable P

Less; allowance for doubtiul accounts P>

5 Grants receivable

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

7 Other notes and toans receivable >

Less; allowance for doubtful accounts P

8 Inventories for sale or use
9 Prepaid expenses and deferred charges
10a Investments - U.S. and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds
11 Investments - land, buildings, and equipment. basts »

STMT 6

2,013,071,

2,022,336.

3,264,539,

Less accumulated depreciaton >

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

STMT 7

5,494,650.

5,599,644.

6,052,432,

Less accumulated depreciation »

15 Other assets (describe P

16 Total assets (10 be completed by ali filers - see the
instructions. Also, see page 1, tem 1)

7,605,710.

7,774,881.

9,469,872.

Liabilities

Net Assets or Fund Balances

PPN PP rued expenses

i7 Accounits payable and accrued expenses

18 Grants payable

19 Deferred revenue

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

22 Other liabilities (describe b

23 Total liabilities (add lines 17 through 22)

Foundations that follow SFAS 117, check here
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestricted
25 Temporartly 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

> [ |

» (X1

7,067,067.

7,067,067.

0.

0.

538,643.

707,814.

7,605,710.

7,774,881.

7,605,710.

7,774,881.

Analysis of Changes in Net Assets or Fund Balances

1

N N 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 fine 2 (itemize) P>

7,605,710.

169,171.

0.

Add hnes 1,2,and 3
Decreases not included in ine 2 (itemize) B

7,774,881.

0.

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

D (o | jGO [N |-

7,774,881.

32351
10-10-13

Form 990-PF (2013)



74-2351575

Page 3

Form 990-PF (2013) PAULA AND WILLIAM BERNSTEIN FOUNDATION
| 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 (ce 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 CAPITAL GUARDIAN P VARIOQUS VARIOQOUS
b CAPITAL GUARDIAN P VARIOQUS VARIQOUS
¢ DODGE AND COX P VARIOQUS VARIOQOUS
d CAPITAL GUARDIAN PASSTHROUGH GAINS P VARIQUS VARIOQUS
¢ CAPITAL GUARDIAN PASSTHROUGH GAINS P VARIQUS VARIQUS
{f) Depreciation allowed (g) Cost or other basis (h) Garn or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a <1,030.p <1,030.>
b 14,087. 14,087.
¢ 167,145. 167,145.
d <7,613.p <7,613.>
e 235,526. 235,526,
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col (h) gan minus
. col. (k), but not less than -0-) or
() M. s o 123119 O ot 28168 et cor (o nany. Losses (fom col. ()
a <1,030.>
b 14,087,
c 167,145.
d <7,613.>
e 235,526.
if gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part 1, line 7 2 408,115.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and {6):
If gamn, also enter in Part |, line 8, column (c). }
if {1088 ], enter -0- i Part I, hie § 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 4340(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base peniod? |:] Yes @ No
If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.
fa) (b) (c) fa
Calendar ygirs(eo??;l)?;le%?agggmmng in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. 8,'?‘5{3,‘32%";;’},‘3,_ (c)
2012 511,563. 8,093,618, .063206
2011 478,162, 7,772,041, .061523
2010 532,078. 8,205,998. .064840
2009 688,762, 7,909,607, .087079
2008 737,.935. 9,085,001. .081226
2 Total of line 1, column (d) 2 .357874
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 .071575
4 Enter the net value of noncharitable-use assets for 2013 from Part X, ling 5 4 9,722,506.
5 Multiply line 4 by line 3 5 695,888.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 5,197.
7 Add hines 5and 6 7 701,085.
8 Enter qualifying distributions from Part XIl, line 4 8 350,525.

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

See the Part VI instructions.

323521 10-10-13

Form 990-PF (2013)



Form 930-Pf (2013) - PAULA AND WILLTIAM BERNSTEIN FOUNDATION 74-2351575 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> D 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 B> [__1 and enter 1% 1 10,394.
of Part |, ine 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, line 12, col. (b).
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
Add hnes 1and 2
Subtrtle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
Tax based on investment income Subtract line 4 from line 3. If zero or less, enter -0-
Credits/Payments:
a 2013 estimated tax payments and 2012 overpayment credited to 2013 6a 9,500.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7 9,500.
8 Enter any penalty for underpayment of estimated tax. Check here E’ If Form 2220 1s attached 8 31.
9 Taxdue If the total of lines 5 and 8 1s more than line 7, enter amount owed > | 9 925.
10 Overpayment If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid » | 10
Enter the amount of line 10 to be: Credited to 2014 estimated tax P> Refunded p> | 11
| 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 1t participate or intervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for politicat purposes (see tnstructions for the definition)? 1b X
If the answer is "Yes" to 1a or 1b, attach a detalled description of the activities and coptes of any matenals pubhished or
distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? ic X

ok Al o F N P P I AN | o~

d Enter the amount {if any) of tax on pohtical expenditures {section 4855) imposed during the year:
(1) Onthe foundation. B $ 0 . (2) Onfoundation managers. > $ 0.
¢ Enter the reimbursement (if any) paid by the foundation during the year for pohitical 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 detalled 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? If "Yes," attach a conformed copy of the changes 3
4a Did the foundation have unrelated business 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 liquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes," attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language n the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that contlict with the state law
remain in the governing instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? If "Yes," complete Part I, col (c), and Part XV 7 X

0.
10,394.
0.
10,394.

[ 0 B [0 [,

D O hEaEw N

bl ]

8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P
Co

b If the answer Is “Yes" to line 7, has the foundation furmished a copy of Form 990-PF to the Attorney General (or designate)

of each state as required by General Instruction G? If "No," attach explanation gb | X

9 s the foundation clasming status as a private operating foundation within the meaning of section 4942())(3) or 4942())(5) for calendar

year 2013 or the taxable year beginning in 2013 (see nstructions for Part XIV)? If *Yes, " complete Part XIV 9 X

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

Form 990-PF (2013)

323531
10-10-13



Form 990-PF (2013) - PAULA AND WILLIAM BERNSTEIN FOUNDATION 74-2351575 Page 5
[ Part 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
sectron 512(b)(13)? 1f 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 P> N/A
14 Thebooksareincareof p DR. PAULA BERNSTEIN Telephone no.p>303-722-4765
Locatedat 16 POLO CLUB DRIVE, DENVER, CO zP+4 »80209-3310
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Ferm 1041 - Check here | 4 D
and enter the amount of tax-exempt interest received or accrued during the year > | 15 I N/A
16 Atany time during calendar year 2013, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X
See the instructhions for exceptions and filing requirements for Form TD F 90-22.1. I "Yes," enter the name of the foreign
country >
[ 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
12 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? ,:l Yes II‘ No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? |:| Yes IE No
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person? D Yes RI No
(4) Pay compensation to, or pay or retmburse the expenses of, a disqualified person? |:| Yes KI 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 IXI 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

termunation of government sefvice, if terminating within 90 days.) D Yes @ No
b If any answer 1s “Yes” to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or 1n a current notice regarding disaster assistance (see instructions)? N/A 1b
Organizations relying on a current notice regarding disaster assistance check here | 4 |:J
¢ 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 20137 1c X

2 Taxes on fallure to distribute Income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942(j)(3) or 4942(j)(5)):
a At the end of tax year 2013, did the foundation have any undistributed income (ines 6d and 6e, Part XIil) for tax year(s) beginning
before 2013? [ 1 ves (X1 o
If "Yes," list the years p» , , ,
b Are there any years hsted in 2a for which the foundatton 1s not applying the provistons of section 4942(a)(2) (refating 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 applied to any of the years listed 1n 2a, list the years here.
> ) ) )
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? D Yes DTJ No

b If "Yes," did it have excess business holdings in 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 period (or longer period approved by the Commussioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C,

Form 4720, to determine If the foundation had excess busmness holdings in 2013.) 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 2013? 4b X

Form 990-PF (2013)

323541
10-10-13




Forn 990-PF (2013) PAULA AND WILLIAM BERNSTEIN FOUNDATION 74-2351575 . Pages
[Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
§a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? [:] Yes LY.' No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, diwectly or indirectly,
any voter registration drive? D Yes Dﬂ No
{3) Prowvide a grant to an indwidual for travel, study, or other simifar purposes? |:| Yes [zl 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)? D Yes [XI 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? D Yes DT_] No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fal 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 > [:]
¢ 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? D Yes @ 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 Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? L—_| Yes @ No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Part VIII | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
Contnbutions to
{a) Name and address hg)%)rg I[Eleer %gglg‘(/!g/ac?teed (c)(ﬁ:form?:[;?zt,lon eme ""e"e"ue'ﬂ pns aﬁ%%ﬁﬁ e(?t%%r
o position enter -0-) compensauon allowances
PAULA BERNSTEIN PRESIDENT
16 POLC CLUB DR.
DENVER, CO 80209 0.00 0. 0. 0.
WILLIAM BERNSTEIN SECRETARY
16 POLO CLUB DR.
DENVER, CO 80209 0.00 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on Iine 1). If none, enter "NONE."”
(a) Name and address of each employee paid more than $50,000 (b)hT(JIHES %Te? el e (c) Compensation °"'“ °§ggt§g"u§%s';35 ag%ﬁﬁ egt?l%r
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 » ] 0

323551
10-10-13

Form 990-PF (2013)



Form 990-PF (2013) PAULA AND WILLIAM BERNSTEIN FOUNDATION 74-2351575 Page 7

Part VIl | 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 receving over $50,000 for professional services » 0

Part IX-A| Summary of Direct Charitable Activities

Lst 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

F <Y

[ 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 mstructions
3

Total. Add fines 1 through 3 > 0.
Form 990-PF (2013)

323561
10-10-13



Form 990-PF (2013) PAULA AND WILLIAM BERNSTEIN FOUNDATION 74-2351575 Pages
Part X

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 chartable, etc., purposes:
a Average monthly fair market value of securities 1a 9,583,898.
b Average of monthly cash balances 1b 286,666.
¢ Far market value of all other assets 1c
d Total (add Iines 1a, b, and ) 1d 9,870,564.
e Reductton claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) I e L 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract hine 2 from line 1d 3 9,870,564.
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 148,058.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 9,722,506.
6 _ Minimum investment return_Enter 5% of ling 5 6 486,125,
Part Xl | Distributable Amount (see instructions) (Section 4942()(3) and (j)(5) private operating foundations and certain
foreign organizations check here p (__—] and do not complete this part.)
1 Mimimum investment return from Part X, ling 6 1 486,125.
2a Tax on investment income for 2013 from Part VI, ling 5 2a 10,394.
b Income tax for 2013. (This does not include the tax from Part VI.) 2b
¢ Add lines 2a and 2b 2 10,394.
3 Distributable amount before adjustments Subtract line 2¢ from line 1 3 475,731.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlines 3and 4 5 475,731,
6 Deduction from distributable amount (see instructions) 6 0.
7  Distributable amount as adjusted. Subtract ine 6 from hne 5 Enter here and on Part XIIi, line 1 7 475,731,
|@-Qualifying Distributions (see instructions)
1 Amounts pad (including administrative expenses) {6 accomplish charitable, elc., purposes:
a Expenses, contributions, gifts, efc. - total from Part |, column (d), line 26 1a 350,525.
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
Amounts set aside for specific chanitable 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 XIII, line 4 4 350,525.
5 Foundations that quahfy under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, line 27b 5 0.
6 Adjusted qualifying distributions. Subtract Iine 5 from line 4 6 350,525,

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation qualifies for the section
4940(e) reduction of tax in those years.

Form 990-PF (2013)

323571
10-10-13



Form 990-Pf (2013) - PAULA AND WILLIAM BERNSTEIN FOUNDATION 74-2351575 Pages

Undistributed Income (see instructions)

(a) (b) {c) (d)
Corpus Years prior to 2012 2012 2013

1 Distributable amount for 2013 from Part XI,
fine 7 475,731.

2 Undistributed icome, if any, as of the end of 2013
a Enter amount for 2012 only 0.
b Total for prior years:

, , 0.

3 Excess distributions carryover, if any, to 2013:
aFrom 2008 288,041.
b From 2009 296,286,
¢ From 2010 128,230.
dFrom 2011 98,752,
e From 2012 116,385,
f Total of ines 3a through e 927,694.
4 Qualifying distributions for 2013 from
Part X1, line 4: » $ 350,525,

a Applied to 2012, but not more than line 2a 0.
b Applied to undistributed income of prior
years (Election required - see instructions) 0.

¢ Treated as distributions out of corpus
(Election required - see instructions) 0.

d Applied to 2013 distributable amount 350,525.
e Remaining amount distributed out of corpus 0.

5 Excess distributions carryover applied to 2013 1 2 5 1 2 0 6 . 1 2 5 7 2 0 6 .

{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 3{, 4c, and 4e Subtract line 5 8 0 2 N 4 8 8 .
b Prior years' undistributed income. Subtract
line 4b from hne 2b 0.

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

d Subtract line 6¢ from line 6b. Taxable
amount - see nstructions 0.
¢ Undistributed income for 2012. Subtract hine
4a from line 2a. Taxable amount - see nstr. 0.

f Undistributed income for 2013. Subtract
lines 4d and 5 from line 1. This amount must
be distributed n 2014 0.

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3) 0.
8 Excess distributions carryover from 2008
not apphed on line 5 or line 7 162,835.
9 Excess distributions carryover to 2014.
Subtract ines 7 and 8 from line 6a 639,653.

10 Analysis of ine 9:

a Excess from 2009 296,286.
b Excess from 2010 128,230.
¢ Excess from 2011 98,752.
d Excess from 2012 116,385.
e Excess from 2013

Form 990-PF (2013)

323581
10-10-13



Form 990-PF (2013) . PAULA AND WILLIAM BERNSTEIN FOUNDATION

74-2351575  Page10

[ Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9)

N/A

1 a 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

2 a Enter the lesser of the adjusted net
income from Part | or the minimum
investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualifying distributions from Part X1I,
line 4 for each year listed

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

¢ Qualifying distributions made directly
for active conduct of exempt activities.

Subtract fine 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 minimum investment return
shown in Part X, ine 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)
Support from general public
and 5 or more exempt

organizations as provided in
section 4942(j)(3)(B)(m)

(3) Largestamount of support from
an exempt organization
(4) Gross investment income

(2

—

>
[ Ja9420)3) or [ 4942)(5)
Tax year Prior 3 years
(2) 2013 (b) 2012 () 2011 () 2010 () Total

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).)

SEE STATEMENT 8

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 b L_}L—] if the foundation only makes contributions to preselected chanitable orgamizations 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 materials they should include:

¢ Any submission deadlines:

d Any restrictions or hmitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other factors:

3236801 10-10-13

Form 990-PF (2013)



Form 980-PF (2013) - PAULA AND WILLIAM BERNSTEIN FOUNDATION
[Part XV| Supplementary Information (continued)

74-2351575 Page 11

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient is an individual,
show any relationship to Fo::andatl(;n Purpos;e %f grant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year
SEE STATEMENT 9 VARIOUS VARIOUS
345,200,
Total > 3a 345 200
b Approved for future payment
NONE
Total » 3b 0,
Form 990-PF (2013)
323611
10-10-13

11



Form 990-PF (2013) - PAULA AND WILLIAM BERNSTEIN FOUNDATION 74-2351575 Paget?

Part XVI-A| Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
By s(ﬁ1)ess (b) Eg,,‘,“ (d) Related or exempt
1 Program service revenue: code Amount code Amount function income
a
b
¢
d
e

f
¢ Fees and contracts from government agencies
2 Membership dues and assessments
3 interest on savings and temporary cash
Investments
4 Dwidends and interest from securities 14 191,742.
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 14 743.
8 Gain or (loss) from sales of assets other

than nventory 18 408,115.

9 Net income or (loss) from special events
10 Gross profit or {loss) from sales of inventory
11 Other revenue:

b

c

d

e
12 Subtotal. Add columns (b), (d), and (g) 0. 600,600. 0.
13 Total Add line 12, columns (b), (d), and (e) 13 600,600.

(See worksheet In line 13 instructions to verify calculations.)

Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

Line No Explan below how each actwity for which income is 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).
|
|
s20821 Form 990-PF (2013)

12



Form 990-PF (2013) - PAULA AND WILLIAM BERNSTEIN FOUNDATION 74-2351575 Pagei3

Part XVIl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described in section 501(c) of
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash
(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 faciihies, 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)
1c

bl bad bt bl bl o B o oo

d Ifthe 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 nonchantable exempt organization (d) Description of transfers, transactions, and sharing arrangements

N/A

2a s 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 5277 D Yes IK] No
b lf"Yes," complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship

N/A

Under penalties of perjury, | dectare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge
S- and betief, 1t i1s true, comrect, and complete Declaration of preparer (other than taxpayer) ts based on ali information of which preparer has any knowledge Mta y the I&i?hdlscuss this
ign - ;ahg\r:n“l’)lelowe(sper: Ilana;ter’ 2
Here '%FBWQZLW D |Z-—/2~l5 } W Yes No
Signature of officer or trustee Date Title
Print/Type preparer's name Preparer’s sigrature Date Check { ] of |PTIN
self- employed
Paid wirriam H. ganseN | (A \Jo~——0o |2-/0/5 P00313422
Preparer |rym'sname » JANSEN, KAUFMAN & G%OOTHUIS , P.C. Frm'sEIN > 84-1199780
Use Only
Firm's address » 640 PLAZA DRIVE, SUITE 360
HIGHLANDS RANCH, CO 80129 Phoneno. (303)756-3626
Form 990-PF (2013)
323622
10-10-13

13



PAULA AND WILLIAM BERNSTEIN

FOUNDATION

74-2351575

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 1

CAPITAL (a) (B) (C)
GROSS GAINS REVENUE NET INVEST- ADJUSTED
SOURCE AMOUNT DIVIDENDS PER BOOKS MENT INCOME NET INCOME
DIVIDEND INCOME 145,681. 0. 145,681. 145,681.
INTEREST INCOME 41,224. 0. 41,224. 41,224.
OTHER 4,825. 0. 4,825, 4,825.
VANGUARD MONEY
MARKET 12. 0. 12. 12.
TO PART I, LINE 4 191, 742. 0. 191,742. 191,742.
FORM 990-PF OTHER INCOME STATEMENT 2
(a) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
CLASS ACTION PAYMENTS 743, 743.
TOTAL TO FORM 990-PF, PART I, LINE 11 743. 743,
FORM 990-PF ACCOUNTING FEES STATEMENT 3
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 10,650. 5,325. 5,325.
TO FORM 990-PF, PG 1, LN 16B 10,650. 5,325. 5,325.

17

STATEMENT(S) 1, 2, 3



PAULA AND WILLIAM BERNSTEIN

FOUNDATION

74-2351575

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 4

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
CUSTODIAL FEES 6,138. 6,138. 0.
INVESTMENT FEES 50,018. 50,018. 0.
OTHER 100. 100. 0.
TO FORM 990-PF, PG 1, LN 16C 56,256. 56,256. 0.
FORM 990-PF TAXES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FEDERAL TAXES PAID 19,323. 19,323. 0.
TO FORM 990-PF, PG 1, LN 18 19,323. 19,323. 0.
FORM 990-PF CORPORATE STOCK STATEMENT 6
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
SEE ATTACHED STATEMENT 10 2,022,336. 3,264,539,
TOTAL TO FORM 990-PF, PART II, LINE 10B 2,022,336. 3,264,539.
FORM 990-PF OTHER INVESTMENTS STATEMENT 7
VALUATION FATR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
SEE ATTACHED STATEMENT 10 COoSsT 5,599,644. 6,052,432,
TOTAL TO FORM $90-PF, PART II, LINE 13 5,599,644. 6,052,432.
18 STATEMENT(S) 4, 5, 6, 7




PAULA AND WILLIAM BERNSTEIN FOUNDATION

74-2351575

FORM 990-PF

PART XV - LINE 1A
LIST OF FOUNDATION MANAGERS

STATEMENT 8

NAME OF MANAGER

PAULA BERNSTEIN
WILLIAM BERNSTEIN

STATEMENT(S) 8



The Paula and William Bernstein Foundation

Grants and Contributions Paid during the Year ended 9/30/14

Recipient Name

Alzheimer's Association

Amernican Cancer Society

American Diabetes Association
American Lung Assn in Colorado
American Jewish World Service
American Red Cross - Mile High Region
Amnesty International USA

Aspen Center for Environmental Studies
Aspen Public Radio

Boulder Jewish Community Center

Boys and Girls Club of Metro Denver
Canine Companions for Independence
Children's Defense Fund

CO Music Festival

Colorado Public Radio

CO Public Televiston

Colorado Symphony Orchestra
Congregation Har HaShem
Conservation Colorado

Denver Art Museum

Denver Center for the Performing Arts
Denver Botanic Gardens

Denver Institute for Psychoanalysis
Denver Institute for Psychoanalysis - PEACS
Denver Museum of Nature and Science
Denver Public Library - Friends Foundation
Denver Urban Gardens

Denver Young Artists Orchestra

Doctors Without Borders

Energy Outreach Colorado

Food Bank of the Rockies

Howard Dental Center

Independence Pass Foundation

Jewish Colorado

Jewish Family Service of Colorado
Jungle Theater - Jules Ebin Fund for Youth
KRMA TV - Channel 6 Rocky Mountain PBS
League of Women Voters

League of Women Voters Colorado
League of American Orchestras
Learning Ally

Listen Foundation

Lucy Daniels Center for Early Childhood
March of Dimes

Minnesota Colon & Rectal Foundation
Minnesota Medical Foundation
Montclair Community Play Center
Mountain Rescue Aspen Inc

Museum of Contemporary Art Denver
National Federation of the Blind of Colorado
National Parks Conservation Assn
National Wildlife Federation

Nature Conservancy

NICU Fund Alta Bates Summit Medical Center
OXFAM America

Planned Parenthood of the Rocky Mtns
Raymond Wentz Foundation

Roanng Fork Outdoor Volunteers
Senior Assistance Center

Smile Train

Sterra Club Foundation

Recipient Address

PO Box 96011 Washington DC 2009-6011

PO Box 172568 Denver CO 80217-2568

5150 Euclid Ave Boulder CO 80303

PO Box 7000 Albert Lea, MN 56007

PO Box 96061 Washington DC 20090-6061

PO Box 24588 Denver CO 80224-4588

PO Box 98233 Washington DC 2007-7014

100 Puppy Smith Street Aspen CO 81611

110 East Hallam St Suite 134 Aspen CO 81611-1467
3800 Kalmia Ave Boulder CO 80301

2017 West 9th Avenue Denver CO 80204

PO Box 446 Santa Rosa CA 95402-0446

PO Box 96368 Washington DC 20090-6368

900 Baseline Road Cottage 100 Boulder CO 80302
7409 S Alton Court Centennial CO 80112

PO Box 1740 Denver CO 80201-1740

1000 14th Street Denver 80202

3950 Baseline Rd Boulder CO 80303

1536 Wynkoop Street #5C Denver CO 80202

10 W 14th Ave Parkway Denver CO 80204

1101 13th St Denver CO 80204

PO Box 5526 Denver CO 80217-5526

P O Box 6508 Mail Stop F478 Aurora CO 80045
P O Box 6508 Mail Stop F478 Aurora CO 80045
PO Box 17272 Denver CO 80217-5526

10West 14th Avenue Parkway Denver CO 80204
3377 Blake St ste 113 Denver CO 80205-2463

PO Box 18342 Denver CO 80218

333 Seventh Ave 2nd Floor New York NY 10001-5004
225 E 16th Ave Ste 200 Denver CO 80203-1612
PO Box 151560 Lakewood CO 80215-9801

1420 Ogden St Denver CVO 80218

PO Box 1700 Aspen CO 81612

300 S Dahlia St Ste 300 Denver CO 80246

3201 S Tamarack Dr Ste 200 Denver CO 80231-4394
2951 Lyndale Ave So Minneapolis MN 55408

1089 Bannock St Denver CO 80204

PO Box 98050 Washington DC 1007-7330

1410 Grant St Suite B204 Denver CO 80203

33 W 60th St 5th Floor New York NY 10023-7905
PO Box 2255 Princeton NJ 08543-9937

6950 E Belleview Ave Suite 203 Greenwood Village CO
9003 Weston Parkway Cary NC 27513

PO Box 2547 Decatur IL 62525-2547

Box SDS 12-0861 Minneapohs MN 55486-0862
Box SDS 12-0861 Minneapolis MN 55486-0861
5815 Thornhill Dr Oakland CA 94611

630 W Main St Aspen CO 81611

1485 Delgany St Denver CO 80202

5670 E Evans Ave Denver CO 80222-5326

PO Box 97202 Washington DC 2007-7435

PO Box 1691 Merrifield VA 22116-1691

PO Box 6014 Albert Lea MN 56007-9984

2855 Telegraph Ave Suite 601 Berkeley CA 94705
PO Box 7011 Albert Lea MN 56007-8011

7155 E 38th Ave Denver CO 80207

3455 Ringsby Court #111 Denver CO 80216

PO Box 1341 Basalt CO 81621-1341

2839 W 44th Ave Denver CO 80201-1428

Po Box 96231 Washington DC 20090-6231

85 2nd St Second Floor San Francisco CA 94105-3456

Status *

Purpose

Medical

Medical

Medical

Medical

Religious

Medical

Civic and Community
Education

Civic and Community
Religious

Civic and Community
Medical

Civic and Community
Cultural Arts

Civic and Community
Civic and Community
Cultural Arts
Religious

Civic and Community
Cultural Arts

Cultural Arts

Cultural Arts

Medical

Civic and Community
Cultural Arts
Education

Education

Education

Medical

Civic and Community
Civic and Community
Medical

Civic and Community
Religious

Civic and Community
Cultural Arts

Civic and Community
Civic and Community
Civic and Community
Cultural Arts
Education

Medical

Education

Medical

Medical

Medical

Civic and Community
Civic and Community
Cultural Arts

Medical

Civic and Community
Civic and Community
Civic and Community
Medical

Civic and Community
Medical

Civic and Community
Civic and Community
Civic and Community
Medical

Civic and Community

Amount

500
150
2,000
50
1,000
1,000
150
150
350
18,500
350
500
250
250
5,000
350
130,500
17,000
1,200
5,000
2,500
350
25,000
10,000
500
750
200
250
350
1,000
750
350
750
25,000
500
7,500
5,000
150
150
150
100
200
500
100
10,000
22,500
250
500
750
250
150
100
100
500
150
25,000
280
250
350
150
1,000



Southern Poverty Law Center
Special Olympics Colorado

Social Venture Partners Boulder County
The Park People

Temple Emanuel

Wellesley College

Wellesley Centers for Women
Wilderness Land Trust

Wilderness Society

Women's Cancer Resource Center
World Wildhife Fund

US Fund for UNICEF

United States Holocaust Museum
Zero to Three

*All Pubhc Charnty

PO Box 548 Montgomery AL 36177-9621
PO Box 13979 Denver CO 80201-3979
1123 Spruce St Boulder CO 80302

1510 S Grant St Denver CO 80210

51 Grape Street Denver CO 80220-5899
106 Central St Wellesley MA 02481

106 Central St Wellesley MA 02481

PO Box 1420 Carbondale CO 81623

PO Box 96913 Washington DC 20090-6913
5741 Telegraph Ave Oakland CA 94609
PO Box 96555 Washington DC 20077-7789
PO Box 96964 Washington DC 20090-6964
PO Box 7023 Albert Lea MN 56007-8023
PO Box 79768 Baltimore MD 21298-8664

Statement 9

Civic and Community
Civic and Community
Civic and Community
Civic and Community
Religious

Education

Education

Civic and Community
Civic and Community
Medical

Civic and Community
Civic and Community
Cultural Arts
Education

500
250
5,000
200
1,500
2,500
3,500
500
100
100
100
350
1,000
1,000

345,200



The Paula and William Bernstein Foundation
Balance Sheet Detail

09/30/14
Quantity Security Tax Basis FMV Basis
Capital Guardian
99,963 CG Global Equity 3,779,528 4,255,430
180,422 CG US Core Fixed 1,820,116 1,797,002
subtotal Capital Guardian Investments 5,599,644 6,052,432
Dodge & Cox
200 Adobe Systems Inc 4,694 13,838
550 ADT Corp 20,123 46,935
2,800 Aegon NV 20,998 23,016
360 AOL Inc 8,346 16,182
500 Apache Corp 40,201 19,503
500 Baker Hughes Inc 14,572 32,530
3,500 Bank of America Corp 34,887 59,675
1,800 Bank of New York Melion Corp 48,059 69,714
500 BB&T Corp 10,000 18,605
1,400 Boston Scientific Corp 15,837 16,534
700 Cadence Design Sys Inc 5,759 12,047
1,300 Capital One Financial Corp 46,114 106,106
300 Carmax Inc 5,649 13,935
400 Celanese Corp 15,5683 23,408
340 Chevron Corp 23,594 40,569
300 Cigna 28,196 27,207
600 Coach Inc 28,327 21,366
1,500 Comcast Corp 21,611 80,670
1,600 Corning Inc 20,311 30,944
300 Dish Network 6,192 19,374
7,090 Dodge & Cox Intl Stock Fund 170,179 320,320
27,017 Dodge and Cox Income Fund 330,415 372,840
1,000 Ebay Inc 45,065 56,630
| 1,000 EMC Corp 24,395 29,260
450 Express Scripts Holding CO 29,555 31,784
400 Fedex Corp 14,541 64,580
1,800 General Electric Co 29,463 46,116
550 GlaxoSmithKline PLC 23,375 25,284
300 Goldman Sachs Group Inc 32,791 55,071
60 Google 32,692 34,642
2,900 Hewlett-Packard Co 47,438 102,863
250 HSBC Hldgs PLC 13,188 12,720
500 JP Morgan 21,739 30,120
500 Koninklijke Philips Electrs 9,734 15,855
700 Liberty Interactive Corp 2,021 19,964
800 Maxim Integrated Products Inc 16,524 24,192
300 Medtronic Inc 11,072 18,585
1,000 Merck & Co Inc 24,007 59,280
400 Metlife Inc 13,594 21,488
2,200 Microsoft Corp 58,357 101,992
350 National Oilwell Verco Inc 23,478 26,635

900 Netapp Inc 30,677 38,664




350
2,300
900
87
1,270
2,000
1,300
600
2,400
1,922
500
2,200
600
600
575
225
443
1,000
1,300
600
450
300
850
1,100
2,000

SUMMARY

News Corp

Nokia Corp

Novartis

NOW Inc

Pfizer Inc

Roche Hldg Ltd
Sanofi-Aventis
Schiumberger Ltd
Schwab Charles Corp
Sprint Nextel Corp

Sun Trust Banks Inc
Symantec Corp
Synopsys Inc

Target

TE Connectivity LTD
Time Inc

Time Warner Cable
Time Warner Inc
Twenty-First Centy Fox Inc
Tyco International Ltd
UnitedHealth Group Inc
Unilever PLC

Wal-Mart Stores Inc
Weatherford Intl Ltd
Wells Fargo & Co
subtotal Dodge & Cox Investments

Vanguard - Prime Money Market
American National Bank

Capital Guardian

Dodge and Cox

Total Cash

Capital Guardian

Dodge and Cox

Total Investments

Total Assets

Statement 10

1,690 5,723
8,519 19,458
49,302 84,717
2,538 2,646
28,078 37,554
43,482 73,980
50,969 73,359
24,301 61,014
36,787 70,536
10,686 12,185
9,893 19,015
36,159 51,722
13,894 23,817
35,777 37,608
10,720 31,792
3,517 5,272
13,327 63,566
29,407 75,210
12,137 44,577
17,560 26,742
30,157 38,813
9,609 12,570
52,433 65,000
14,632 22,880
53,409 103,740
2,022,336 3,264,539
57,592 57,592
6,493 6,493
(50,000) (50,000)
138,816 138,816
152,901 152,901
5.509,644 6,052,432
2,022,336 3,264,539
7,621,980 9,316,971
7,774,881 9,469,872




