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Return of Private Foundation OME No 1545-0052
Form 990' PF - or Section 4947(a)( 1) Trust Treated as Private Foundation 20 1 3
Department of the Treas:xry P> Do not enter Social Security numbers on this form as' 1t may be made public.
Internal Revenue Service P Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf. Open fo Public Inspection
For calendar year 2013 or tax year beginning DEC 1, 2013 , and ending NOV 30, 2014
Name of foundation A Employer identification number
THE GRACE HELEN SPEARMAN FOUNDATION 76-0721677
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite  |B Telephone number
4283 ARCADA ST. 8189954418
City or town, state or province, country, and ZIP or foreign postal code C If exemption application is pending, check here P[:J
PALM SPRINGS, CA 92262-0534
G Check all that apply: |:] Initial return [:] Initial return of a former public charity D 1. Foreign organtzations, check here b[:]
D Final return |:| Amended return
[X] Address change [ Name change 2 e e o anon e st [ ]
H Check type of organization: [ X Section 501(c)(3) exempt prwate foundation E If private foundation status was terminated
|:| Section 4947(a){1) nonexempt charitable trust D QOther taxable private foundation under section 507(b)(1)(A), check here P[j
I Fair market value of all assets at end of year |J Accounting method: [ X] Cash ] Accrual F Ifthe foundation 1s In a 60-month termination
(from Part I, col. (c), ne 16) 7 other (specify) under section 507(b)(1)(B), check here »[]
3 17,614,249 .|(Parti, column (d) must be on cash basis )
Part | | Analysis of Revenue and Expenses ) Disbursements
e o | (it | Ogmemen | @i | o,
1 Contributions, gifts, grants, etc., recewved ) N/A
2 Check >[Z| if the foundation 1 not required to attach Sch B )
3 e ventems® and temporary
4 Dwidends and interest from securities 133,877. 133,877. STATEMENT 1
5a Gross rents 500,686. 500,686. STATEMENT 2
b Net rental income or (loss) 235,985. - - - STATEMENT 3
o 6a Net gain or (loss) from sale of assets not on line 10 4 1 0 7 7 7 6 4 8 .
2| bomRuTIE™Y 8,401,447, [
s 7 Capital gan net income (from Part IV, line 2) 4 i 0 7 7 z 6 4 8 .
&1 8 Net short-term capital gain =¥ - RE~EA/CH. ]
9 Income modifications REDY -;':-—P.}-'_r::—. —= Q
10a Sr:gsilg‘:::rs\;?remms (e») HY o s oama ,-‘,.J
b Less Cost of goods sold : J ,; 2#?3:.!0 LUls k')
¢ Gross profit or {loss) - ) v | gj‘
11 Other income ——t e T
12_Total. Add lines 1 through 11 4,712,211, 4,712,211, Ve —————mt T )
13 Compensation of officers, directors, trustees, etc 176 . 526. 88 Z 263. 88 ‘ 263.
14 Other employee salaries and wages
|18 Penston pians, employee benefits 9,870. 4,935, 4,935.
916a Legal fees STMT 4 1,169. 1,169. 0.
§_ b Accounting fees STMT 5 16,900. 16,900. 0.
uil ¢ Other professional fees
S117 Interest
ﬁ 18 Taxes STMT 6 280,945, 276,256. 0.
2119 Depreciation and depletion 65,878. 65,878. -
:g 20 Occupancy
g 21 Travel, conferences, and meetings
5 22 Printing and publications
©(23 Other expenses STMT 7 403,195, 402,396. 799.
|24 Total operating and administrative
2 expenses. Add fines 13 through 23 954,483. 855,797. 93,997.
Olos Contributions, gifts, grants paid 564,500. 564,500,
26 Total expenges and disbursements.
Add lines 24 and 25 1,518,983. 855,797. 658,497.
27 Subtract line 26 from line 12;
a Excess of revenue over expenses and disbursements 3 1 1 9 3 1 2 2 8 .
b Net investment income (f negative, enter -0-) 3,856,414.
¢ Adjusted net income (f negative, enter -0-) N/A
33554 LHA For Paperwork Reduction Act Notice, see instructions Q\\S\ \Q Form 980-PF (2013)




Form 990-PF (2013)

THE GRACE HELEN SPEARMA

N FOUNDATION

76-0721677

Page 2

Beginning of year

End of year

‘ Attached schedules and amounts in thedescrlptlon
Part Il | Balance Sheets """k be for end-ot-year amounts only

(a) Book Value

(b) Book Value

(c) Fair Market Value

1
2
3

8
9

Assets

¢
1

12
13
14

15
16

b Investments - corporate stock

Cash - non-interest-bearing

381,056.

1,488,622,

1,488,622.

Savings and temporary cash investments

Accounts recevable P

Less: allowance for doubtful accounts »

Pledges receivable »

Less: allowance for doubtful accounts P>

Grants recevable

Recewables due from officers, directors, trustees, and other
disqualified persons

Other notes and loans recevabie | 4

Less: allowance for doubtful accounts P>

Inventories for sale or use

Prepaid expenses and deferred charges

10a Investments - U.S. and state government obligations

STMT 9

3,924,575,

7,467,132,

8,292,889.

STMT 10

Investments - corporate bonds

1,681,113.

3,420,879.

3,357,738.

Investments -1and, buldings, and equipment basis >

900,000.|

STMT 8 » 156,818.

Less accumulated depreciation

2,292,134,

743,182.

900,000.

Investments - mortgage loans

Investments - other

4,004,309.

Land, bulldings, and equipment: basts P

Less accumulated depreciation g

5,670,144.

4,004,309.

3,575,000,

Other assets (describe P> )

Total assets (10 be completed by all filers - see the
Instructions. Also, see page 1, item 1)

13,949,022,

17,124,124,

17,614,249.

Liabilities

23

24
25
26

27
28
29
30

Net Assets or Fund Balances

31

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, and other disqualified persons

Mortgages and other notes payable

Other habihties (describe p SECURITY DEPQSITS )

39,198.

21,072,

Total liabilities (add lines 17 through 22)

39,198,

21,072.

Foundations that follow SFAS 117, check here > [X]
and complete lines 24 through 26 and lines 30 and 31.
Unrestricted

Temporarily restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31

Capital stack, trust principal, or current funds

Paid-in or capital surplus, or land, bldg., and equipment fund
Retained earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

» [ ]

Total liabilities and net assets/fund balances

13,909,824.

17,103,052,

13,909,824.

17,103,052.

13,945,022.

17,124,124,

Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part i, column (a), ine 30

(must agree with end-of-year figure reported on prior year's return)

D O WO N

Enter amount from Part |, line 27a
Other increases not included in line 2 (itemize) P>

13,909,824.

3,193,228.

0.

Add hnes 1,2,and 3
Decreases not included in line 2 (itemize) P

17,103,052,

0

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

D [on | o [N |-

17,103,052,

323511
10-10-13

Form 990-PF (2013)



Form 990-PF (2013) THE GRACE HELEN SPEARMAN FQUNDATION 76-0721677 Page 3
[Part IV]| Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, (bLI-.Ion acr:)améed (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D- D%rr1caI|gn mo., day, yr.) (mo., day, yr.)
12 7956 W 3RD STREET LOS ANGELES, CA 90048 P 03/27/10 | 09/02/14
b PUBLICLY TRADED SECURITIES P VARIQUS VARIQUS
¢ PUBLICLY TRADED SECURITIES P VARIOQUS VARIQUS
d CAPITAL GAINS DIVIDENDS
(5
(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a 7,104,000. 191,926. 3,437,065, 3,858,861.
b 329,464. 340,445, <10,981.>
¢ 705,986. 738,215. <32,229.>
d 261,997. 261,997.
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gans (Col. (h) gain minus
: col. {k), but not less than -0-) or
()F-MV.as of 123169 oot st ot oL () 2ny Losses (o col. (1)
a 3,858,861.
b <10,981.>
¢ <32,229.>
d 261,997.
e
If gain, also enter in Part |, line 7
2 Capital gain net ncome or (net capital loss) If (ioss), enter -0- n Part 1, line 7 2 4,077,648.
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).
If (loss), enter -0- in Part |, line 8 3 N/A
[Part V | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If sectron 4340(d)(2) apples, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? D Yes (X] No

If "Yes,” the foundation does not qualify under section 4340(e). Do not complete this part.

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

(a) (b) (c) {d)
Calendar ygaaf(eo??;?geyaiaggg,nn,ng in) Adjusted qualifying distributions Net value of nonchanitable-use assets {col. (%')s ‘5.‘8}32%%@‘*};‘8,, (c))
2012 737,036. 14,526,848. .050736
2011 290,784, 14,441,014. .020136
2010 35,245. 13,552,052, .002601
2009
2008
2 Total of line 1, column (d) .073473
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 .024491
4 Enter the net value of noncharitable-use assets for 2013 from Part X, ine 5 15,426,629.
5 Multiply hne 4 by lne 3 377,814.
6 Enter 1% of net investment ncome (1% of Part |, line 27b) 38,564.
7 Addlines5and 6 416,378.
8 Enter qualfying distributions from Part XIl, line 4 658,497.

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

See the Part VI instructions,

323521 10-10-13

Form 990-PF (2013)



Form 990-PF (2013) THE GRACE HELEN SPEARMAN FOUNDATION 76-0721677 Page 4

| Part VI| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

ta Exempt operating foundations described n section 4940(d)(2), check here P [—_—l 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 (X and enter 1% 1

38,564.

of Part |, line 27b
¢ All other domestic foundations enter 2% of ine 27b. Exempt foreign organizations enter 4% of Part I, ine 12, col. (b).
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)

0.

3 Addlines1and 2

38,564.

4 Subtitle A (incomey) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)

0.

on s (W N

5 Taxbased on investmentincome. Subtract line 4 from line 3. If zero or less, enter -0-

38,564.

6 Credits/Payments:

a 2013 estimated tax payments and 2012 overpayment credited to 2013 6a 2,100.

b Exempt foreign organizations - tax withheld at source 6b

¢ Tax paid with application for extension of time to file (Form 8868) 6c 40,000.

d Backup withholding erroneously withheld 6d
Total credits and payments. Add hnes 6a through 6d

42,100.

Enter any penalty for underpayment of estimated tax. Check here [+ Form 2220 1s attached 8

9.

O o ~

Tax due. If the total of lines 5 and 8 is more than line 7, enter amount owed | 2

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

3,527.

11__Enter the amount of line 10 to be: Credited to 2014 estimated tax P> 3,527 .|Refundedp> | 11

0.

| Part VII-A | Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in
any political campaign®?

b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for the defimtion)?
If the answer 1s "Yes" to 1a or 1b, attach a detailed description of the activities and copres of any matenals published or
distnbuted by the foundation in connection with the activities.

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

d Enter the amount (if any) of tax on pofitical expendrtures (section 4955) imposed during the year:

(1) On the foundation. B $ 0 . (2) Onfoundation managers.p> $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes, " attach a detailed description of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing mstrument, articles of incorporation, or
bylaws, or other similar instruments? if *Yes," attach a conformed copy of the changes
4a Did the foundation have unrelated business gross income of $1,000 or more during the year?
b If"Yes," has it filed a tax return on Form 990-T for this year? N/A
5 Was there a iquidation, termination, dissolution, or substantial contraction during the year?
If "Yes, " attach the statement required by General Instruction T,
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language in the governing instrument, or
® By state legisiation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument?
7 Did the foundation have at least $5,000 in assets at any time during the year? if “Yes," complete Part Il, col (c), and Part XV

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

Yes| No

1a

Cadlbe

1b

1¢ X

»4

4a

4b

[67:1

b If the answer is "Yes® to ine 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942()(3) or 4942(j)(5) for calendar
year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? Jf "Yes," complete Part XIV
10 Did any persons become substantial contributors during the tax year? i “ves " attach a schedule listing their names and addresses

8b | X

9 X

10 X

323531
10-10-13

Form 990-PF (2013)



Form 990-PF (2013) THE GRACE HELEN SPEARMAN FOUNDATION 76-0721677 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
section 512(b)(13)? If "Yes," attach schedule (see instructions) 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
If "Yes," attach statement (see instructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X

Website address » _ HTTP : / /GRACEHELENSPEARMAN . FOUNDATION

14 The booksare ncareof p» STEVEN TOBIN Telephone no.p>818-995-4418
Locatedat > 4283 ARCADA ST., PALM SPRINGS, CA ZP+4 »92262-0534
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 - Check here > L]
and enter the amount of tax-exempt interest received or accrued during the year > I 15 ] 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 financral account in a foreign country? 16 X
See the tnstructions for exceptions and filing requirements for Form TD F 90-22.1. I "Yes," enter the name of the foreign
country _p»
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the “Yes" column, unless an exception applies. Yes| No
1a 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 E No
(2) Borrow money from, fend money to, or otherwise extend credit to (or accept it from)
: a disqualified person®? L__] Yes IKJ No
} (3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? D Yes II] No
i (4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? |:] Yes [K] 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 [K] No
(6) Agree to pay money or property to a government official? (Exception. Check *No”
if the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminating within 90 days.) |:| Yes Lzl No
b If any answer is “Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
; section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? N/A 1b
Organizations relying on a current notice regarding disaster assistance check here > D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected ,
before the first day of the tax year beginning in 2013? 1c X
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
| defined 1in section 4942())(3) or 4942(3)(5)):
i a At the end of tax year 2013, did the foundation have any undsstributed income (lines 6d and 6e, Part XI1I) for tax year(s) beginning
before 2013? [ ves DK—_] No
If “Yes," hist the years p . , ) )
b 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 nstructions.) N/A 2b
| ¢ If the provisions of section 4342(a)(2) are being applied to any of the years listed in 2a, st the years here.
> , , )
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
duning the year? D Yes [X‘ 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
1 May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
| of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, ]
[ Form 4720, to deterrine if the foundation had excess business holdings in 2013.) N/A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chanitable 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




*  Form 990-PF (2013 THE GRACE_ HELEN SPEARMAN FOUNDATION 76-0721677 Page 6
] Part Vil-B [ Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur any amount to:

(1) Carry on propaganda, or otherwise attempt to influence legistation (section 4945(e))?

{2) Influence the outcome of any specific public election (see section 4355); or to carry on, directly or indirectly,
any voter registration drive?

(3) Provide a grant to an individual for travel, study, or other similar purposes?

(4) Prowvide 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)?

(5} Prowvide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or amimals?

|:]Yes IX] No

DYes @ No
E]Yes [E No

E]Yes @ No

DYes m No

b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations

section 53.4945 or in a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here 4 E]
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A D 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? [:I Yes [X] No
b Did the foundation, during the year, pay premwms, directly or indirectly, on a personal benefit contract? 6b X
if "Yes" to 6b, file Form 8870. N
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? [:] Yes D‘KJ No
b 1f "Yes,” did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Part VIl | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
Title. an r ¢} Compensation | (d) Contnbutons to Expense
— oS el | “rmloae, | VR | LSl
SEE STATEMENT 11 176,526, 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). lf none, enter "NONE."
d) Contributons to
(a) Name and address of each employee paid more than $50,000 (b)th:ﬂ?é?)%? week (c) Compensation é"“’*g{%%"&gﬁﬁh"'a"‘ aé?;%ﬁﬁ Other
devoted to position compensaion allowances
NONE
Total number of other employees paid over $50,000 > ] 0

323551
10-10-13

Form 990-PF (2013)



Form 990-PF (2013) THE GRACE HELEN SPEARMAN FOUNDATION 76-0721677  Page?

|Part VIII | 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

[Part IX:A| Summary of Direct Charitable Activities

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

Expenses

1 N/A

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

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

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3

0.

323561
10-10-13

Form 990-PF (2013)



Form 990-PF (2013) THE GRACE HELEN SPEARMAN FOUNDATION 76-0721677  Page8

Part X . ’
Minimum Investment Return (ai domestic foundations must complete this part Foreign foundations, see instructions )

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

a Average monthly fair market value of securtties 1a 6,747,919.

b Average of monthly cash balances 1b 1,281,133,

¢ Farr market value of all other assets 1c 7,632,500,

d Total (add ines 1a, b, and ¢) 1d 15,661,552,

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

ic (attach detalled explanation) | 1e | 0.
2 Acquisttion indebtedness applicable to line 1 assets 2 0.
3 Subtractine 2 from line 1d 3 15,661,552,
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see nstructions) 4 234,923.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 15,426,629.
6 Minimum investment return. Enter 5% of line 5 6 771,331,
istributable 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 Minimum investment return from Part X, line 6 1 771,331,
2a Tax on investment income for 2013 from Part VI, line 5 2a 38,564.

b Income tax for 2013. (This does not include the tax from Part VI.) 2b

¢ Add lines 2aand 2b 2 38,564.
3 Distributable amount before adjustments. Subtract line 2c from line 1 3 732,767.
4  Recoveries of amounts treated as qualifying distributions 4 0.
5 Add hnes 3and 4 5 732,767,
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amount as adjusted. Subtract ing 6 from line 5. Enter here and on Part Xl line 1 7 732,767,
'Lan—xMQualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purpases: B

a Expenses, contributions, gifts, etc. - total from Part |, column (d), line 26 1a 658,497.

b Program-related investments - total from Part 1X-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3  Amounts set aside for specific charitable projects that satisfy the: B

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, hine 8, and Part X111, line 4 4 658,497.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part I, line 27b 5 38 ,564.

6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 619,933.

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) THE GRACE HELEN SPEARMAN FOUNDATION 76-0721677  Paged
Part XIlI | Undistributed Income (see instructions)

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

1 Distributable amount for 2013 from Part X|,
line 7 732,767,

2 Undistnibuted income, if any, as of the end of 2013

a Enter amount for 2012 only 492 ,863.
b Total for prior years:

, . 0.
3 Excess distributions carryover, If any, to 2013: .
a From 2008
b From 2009
¢ From 2010
dFrom 2011
eFrom 2012 0.
f Total of ines 3a through e 0.
4 Qualifying distributions for 2013 from
Part XII, ling 4: P> § 658,497.
a Applied t0 2012, but not more than line 2a 492 ,863.
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 ) 165,634.
| ¢ Remaining amount distributed out of corpus 0. -

‘ 5 Excess distributions carryover applied to 2013 0 . 0 .
(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:

| 8 Corpus Add lines 31, 4c, and 4e Subtract iine 5 0.
b Prior years' undistributed income. Subtract

fine 4b from line 2b 0.

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

d Subtract line 6¢ from line 6b. Taxable
amount - see Instructions 0.

e Undistributed income for 2012. Subtract line
4a from hine 2a. Taxable amount - see instr. 0.

f Undistributed income for 2013. Subtract
lines 4d and 5 from Iine 1. This amount must
be distributed in 2014 567,133,

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 applied on line 5 or hne 7 0.

9 Excess distributions carryover to 2014.
Subtract lines 7 and 8 from line 6a 0.

10 Analysis of ine 9:
a Excess from 2009
b Excess from 2010
¢ Excess from 2011
d Excess from 2012
e Excess from 2013

Form 990-PF (2013)
323581
10-10-13




Form 990-PF (2013) THE GRACE HELEN SPEARMAN FOUNDATION 76-0721677 Page10

{ Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a !f the foundation has received a ruling or determination letter that it is a private operating
foundatton, and the ruling 1s 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 i:| 4942())(3) or D 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2013 {b) 2012 {c) 2011 (d) 2010 (¢) Total

Investment return from Part X for
each year listed

b 85% of line 2a

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

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

e Qualifying distributions made directly
for active conduct of exempt activibies.

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

(2) Value of assets qualifying
under section 4942()}(3)(B)(1)
b "Endowment” alternative test - enter
2/3 of minimum investment return
shown in Part X, line 6 for each year
listed

¢ "Support® alternative test - enter:
(1) Total support other than gross

investment income (interest,
dvidends, rents, payments on

securities loans (section
512(a)(5)), or royalties)

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

(3) Largest amount of support from
an exempt organization

(4) Gross investment income
] Part XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions recerved by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d)(2).)
NONE
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest.
NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here P> IE if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

a The name, address, and telephone number or e-mail 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, charitable fields, kinds of institutions, or other factors:

323601 10-10-13 Form 990-PF (2013)




Form 990-PF (2013 THE GRACE HELEN SPEARMAN FOUNDATION 76-0721677  Pageil
Part XV I Supplementary Information (continued)

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

Recipient If recipient 1s an individual,
show any relationship to Fotjr;datu?n Purpose %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 SCHEDULE ATTACHED NONE EXEMPT
564,500,
Total > 3a 564 500,
b Approved for future payment
NONE
Total » 3b 0.,
Form 990-PF (2013)
323811

10-10-13




Form 990-PF (2013)

THE GRACE HELEN SPEARMAN FOUNDATION

76-0721677 Page12

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 glan)ess {b) Eﬁ‘é - (d) Related or exempt
1 Program service revenue; code Amount code Amount function income
a
b
¢
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments
4 Dividends and interest from securities 14 133,877.
5 Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property 16 235,985,
6 Net rental income or (loss) from personal
property
7 Other investment income
8 Gamn or (loss) from sales of assets other
than inventory 14 261,997. 3,815,651.
9 Net income or (loss) from specral events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
a
b
¢
d
e
12 Subtotal. Add columns (b}, (d), and (e) 0. 631,859. 3,815,651,
13 Total. Add hine 12, columns (b), (d), and (&) 13 4,447,510.
(See worksheet in ne 13 instructions to venfy calculations.)
Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes
Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed tmportantly to the accomplishment of
v the foundation's exempt purposes (other than by prowiding funds for such purposes).
N/A
foio1a Form 990-PF (2013)



Form 930-PF (2013) THE GRACE HELEN SPEARMAN FOUNDATION 76-0721677 Page13

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

Exempt Organizations

1 Did the orgamization 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 facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membership or fundraising solicitations
¢ Sharning of facihities, equipment, mailing lists, other assets, or paid employees

Yes| No

Ta(t)
1a(2)

1b(1)
1b(2)
1b(8)
1b(4)
1b(5)
1b(6})
1c

DA Dd[Da [ [De e [Dad

d lithe answer to any of the above 1S “Yes," complete the following schedute. Column (b) should always show the far 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)uineno (b) Amount involved {c) Name of noncharitable exempt organization {d) Description of transters, transactions, and sharing arangements

N/A

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

in sechon 501(c) of the Code (other than sectron 501(c)(3)) or 1n section 5277 [ 1ves !KI No
b 1 "Yes," complete the following schedule.
(a) Name of organization (b) Type of organization (¢} Description of relationship

N/A

777

Under penalties #f pgfjupy, 1 declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge —

. and belief, it igArup/ cofrect, and complete Beclasation of preparer (other than taxpayer) is based on all information of which preparer has any knowledge May the IﬁSthdlscuss this
Sl g n zmtgwnvg;lowig: ?na;zf 7
Here by Lo L/7/é‘//.‘20§¥f )@ e T Yes [_INo

Sigrigture gf officer or trustee Date/ / Tte ‘
Prit/Type preparer's name Mi e Date Check [_] If [PTIN
. b self- employed

Paid FRANK LEE, CPA ML 22 206 P00297870
Preparer |rim'sname » SCHWARTZ, KALES ACCOUNTANCY CORP. Frm'sEIN » 95-3131555
Use Only

Firm'saddress » 6310 SAN VICENTE BLVD, SUITE 250

LOS ANGELES, CA 90048 Phoneno. (323)934-0200

323622
10-10-13

Form 990-PF (2013)
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THE GRACE HELEN SPEARMAN FOUNDATION

76-0721677

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
U.S. TRUST -
NOMINEE 383,332. 261,997. 121,335. 121,335.
U.S. TRUST -
NOMINEE 12,542. 0. 12,542. 12,542.
TO PART I, LINE 4 395,874. 261,997. 133,877. 133,877.
FORM 990-PF RENTAL INCOME STATEMENT 2
ACTIVITY GROSS
KIND AND LOCATION OF PROPERTY NUMBER RENTAL INCOME
248 S REEVES AND 7956-7962 3RD STREET, CALIFORNIA 1 500,686.
TOTAL TO FORM 990-PF, PART I, LINE 5A 500,686.
FORM 990-PF RENTAL EXPENSES STATEMENT 3
ACTIVITY
DESCRIPTION NUMBER AMOUNT TOTAL
DEPRECIATION 65,878.
RENTAL EXPENSES 198,823.
- SUBTOTAL - 1 264,701.
TOTAL RENTAL EXPENSES 264,701.
NET RENTAL INCOME TO FORM 990-PF, PART I, LINE 5B 235,985.

STATEMENT(S) 1, 2, 3




* THE GRACE HELEN SPEARMAN FOUNDATION 76-0721677
FORM 990-PF LEGAL FEES STATEMENT 4
(a) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
COX, CASTLE, & NICHOLSON 1,169. 1,169. 0.
TO FM 990-PF, PG 1, LN 16A 1,169. 1,169. 0.
FORM 990-PF ACCOUNTING FEES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
SCHWARTZ KALES ACCOUNTANCY
CORP - TAX AND ACCOUNTING 16,900. 16,900. 0.
TO FORM 990-PF, PG 1, LN 16B 16,900. 16,900. 0.
FORM 990-PF TAXES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
TAXES AND LICENSES 160. 160. 0.
FOREIGN TAXES 432, 432, 0.
REAL ESTATE TAXES 275,664. 275,664. 0.
EXCISE TAX ON FOUNDATION 4,689. 0. 0.
TO FORM 990-PF, PG 1, LN 18 280, 945. 276 ,256. 0.

STATEMENT(S) 4, 5, 6



* THE GRACE HELEN SPEARMAN

FOUNDATION

76-0721677

FORM 990-PF

OTHER EXPENSES

STATEMENT 7

DESCRIPTION

BANK MANAGEMENT FEES
INSURANCE
PAYROLL FEES

- MISCELLANEOUS EXPENSES

RENTAL EXPENSES

TO FORM 990-PF, PG 1,

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES

198,348. 198,348. 0
3,076. 3,076. 0.
1,599. 800. 799.
1,349. 1,349. 0.

198,823. 198,823. 0.

403,195. 402,396. 799.

FORM 990-PF

DEPRECIATION OF ASSETS HELD FOR INVESTMENT

STATEMENT 8

DESCRIPTION

248 S. REEVES BEVERLY
HILLS, CA 90212

TO 990-PF, PART II,

LN 11

COST OR ACCUMULATED FAIR MARKET
OTHER BASIS DEPRECIATION BOOK VALUE VALUE

900,000. 156,818. 743,182. 900,000.

900,000. 156,818. 743,182. 900,000.

FORM 990-PF

CORPORATE STOCK

STATEMENT 9

DESCRIPTION

CORPORATE STOCK / MUTUAL FUNDS

HEDGE FUNDS
REITS

TOTAL TO FORM 990-PF, PART II,

LINE 10B

FATIR MARKET

BOOK VALUE VALUE
6,077,722. 6,857,823.
832,487. 845,617.
556,923. 589, 449.
7,467,132, 8,292,889.

STATEMENT(S) 7, 8, 9



L]

* THE GRACE HELEN SPEARMAN FOUNDATION 76-0721677

FORM 990-PF

CORPORATE BONDS STATEMENT 10

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE

BONDS & BOND FUNDS 3,420,879. 3,357,738.
TOTAL TO FORM 990-PF, PART II, LINE 10C 3,420,879. 3,357,738.
FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 11

TRUSTEES AND FOUNDATION MANAGERS

EMPLOYEE

TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
STEVEN TOBIN PRESIDENT & DIRECTOR
3511 DIXIE CANYON PLACE 40.00 172,526. 0. 0.
SHERMAN OAKS, CA 91423
DIRK ETCHISON DIRECTOR
6755 TYRONE AVENUE 2.00 2,000. 0. 0.
VAN NUYS, CA 91405
KEN RANDMAN DIRECTOR
5254 EDGEWARE DRIVE 2.00 2,000. 0. 0.
CALABASAS, CA 91301
ALMA BANAUELOS DIRECTOR
515 S. FLOWER STREET #2700 0.00 0. 0. 0.
LOS ANGELES, CA 90071
JOHN OSTLER DIRECTOR
515 S. FLOWER STREET #2700 0.00 0. 0. 0.
LOS ANGELES, CA 50071
TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 176,526. 0. 0.

STATEMENT(S) 10, 11
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THE GRACE HELEN SPEARMAN FOUNDATION
SCHEDULE OF SECURITIES HELD
NOVEMBER 30, 2014

FAIR MARKET
DESCRIPTION BOOK VALUE — VALUE
ABBOTT LABS 9,437 9,926
APPLE INC 23,567 28,067
BERKSHIRE HATHAWAY INC 12,670 13,531
BLACKROCK INC 10,718 11,850
BROADCOM CORP 4,698 5,233
CARDINAL HEALTH INC 5,862 6,329
CBS CORP 2,083 2,195
CELGENE CORP 10,882 13,074
CHENIERE ENERGY INC 1,512 1,386
CHVRON CORP 13,815 12,863
CIGNA CORP 4,911 5,659
CITIGROUP INC 23,407 24,125
COLUMBIA CONTRARIAN CORE FUND 500,000 584,441
COLUMBIA SELECT LARGE CAP GROWTH FUND 652,713 1,038,900
COLUMBIA VALUE AND RESTRUCTURING FUND 287,794 360,542
COMCAST CORP 13,462 14,431
CONOCOPHILLIPS 2,698 2,405
CVS HEALTH CORP 13,295 14,892
DELPHI AUTOMOTIVE PLC 6,359 7,295
DIRECT TV 5,186 5175
DOW CHEM CO 1,569 1,509
EMC CORP 6,211 6,616
FEDEX CORP 3,664 4,098
GENERAL ELEC CO 9,324 9,801
GOLDMAN SACHS GROUP INC 11,435 11,530
GOOGLE INCCLA 7,061 6,589
GOOGLE INCCLC 11,361 10,837
HALLIBURTON CO 9,791 6,710
HEWLETT PACKARD CO 2,192 2,305
HILTON WORLDWIDE HLDGS INC 3,107 3,356
HONEYWELL INTL INC 12,674 13,643
INTUIT 5,429 6,008
ISHARES RUSSELL 1000 GROWTH FUND 606,124 641,501
J P MORGAN CHASE & CO 20,726 20,695
JOHNSON & JOHNSON 8,816 9,152
LAS VEGAS SANDS CORP 1,381 1,465
LOWES COS INC 4,952 5,809
MASTERCARD INC 8,727 10,213
MEDTRONIC INC 11,244 12,780
MICROSOFT CORP 12,811 13,185
MONSANTO CO 5,966 6,355
NOBLE ENERGY INC 4,419 3,344
PEPSICO INC 9,805 10,511
PHILIP MORRIS INTL INC 2,452 2,521
PROCTER & GAMBLE CO 10,184 11,032
QUALCOMM INC 748 733
RALPH LAUREN CORP 987 1,109
SELECT SECTOR SPDR TR ENERGY 199,566 189,972
ST JUDE MED INC 3,635 3,670
TWITTER INC 1,604 1,252
UNITED TECHNOLOGIES CORP 6,582 6,972
VERIZON COMMUNICATIONS INC 13,592 13,710
VERTEX PHARMACEUTICALS INC 4,027 4,479
VIACOM INC 2,767 2,798
WALGREEN CO 6,451 7,308
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THE GRACE HELEN SPEARMAN FOUNDATION
SCHEDULE OF SECURITIES HELD
NOVEMBER 30, 2014

FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
WELLS FARGO & CO 8,541 8,992
WYNN RESORTS LTD 1.085 1,072
ZOETIS INC 7
TOTAL - U.S. LARGE CAP 2,645,969 3,235,956
AFFILIATED MANAGERS GROUP 3,568 3,665
ALLIANCE DATA SYS CORP 7,475 8,576
ARAMARK 3,026 3,445
ATHENAHEALTH INC 2,073 1,877
BIOMARIN PHARMACEUTICAL INC 4,956 6,101
BRUNSWICK CORP 3,339 3,984
CABELAS INC 3,143 2,929
CADENCE DESIGN SYSTEM INC 2,706 2,868
CAMERON INTL CORP 1,625 1,333
CARLISLE COS INC 3,059 3,407
CINTAS CORP 4,514 4,736
CITY NATL CORP 3,795 3,937
COLUMBIA MID CAP GROWTH FUND 330,000 356,832
COPA HLDGS SA 3,221 3,245
DISK'S SPORTING GOODS INC 2,809 3,188
DISCOVERY COMMUNICATIONS INC 2,118 2,129
DUN & BRADSTREET CORP 3,712 3,948
EAGLE MATERIALS INC 3,784 3,378
ELECTRONIC ARTS INC 7,473 9,094
FIREEYE INC 1,680 1,575
FOOT LOCKER INC 5,049 5,213
FORTINET INC 5,758 6,366
FORTUNE BRANDS HOME & SEC INC 2,427 2,702
GENESEE & WYO INC 1,171 1,282
HANESBRANDS INC 3,444 3,597
HEXCEL CORP NEW 2,077 2,294
IDEX CORP 4,175 4,632
IDEXX LABS INC 4,909 5,974
IMS HEALTH HLDGS INC 2,367 2,275
INCYTE CORP 3,650 5,742
INTERNATIONAL FLAVORS & FRAGRANCE 3,793 4,047
ISHARES US AEROSPACE & DEFENSE INDEX ETF 110,899 136,980
JACOBS ENGR GROUP INC 1,233 1,208
JARDEN CORP 4,993 5,430
KANSAS CITY SOUTHERN 3,989 3,925
KIRBY CORP 4,951 4,326
LKQ CORP 4,563 4,968
MEDIVATION iNC 3,711 4,404
METTLER TOLEDO INTERNATIONAL 4,782 5,572
MIDDLEBY CORP 2,671 2,869
MOHAWK INDS INC 1,803 2,150
NUANCE COMMUNICATIONS INC 2,367 2,406
OASIS PETE INC 3,266 1,728
OCEANEERING INTL INC 3,432 3,464
POLARIS INDS INC 5,769 6,130
POWERSHARES WATER RESOURCES PORTFOLIO FUND 60,152 70,230
PRA GROUP INC 5,102 5,150
PTC INC 3,439 3,673
SALIX PHARMACEUTICALS LTD 1,499 1,027
SBA COMMUNICATIONS CORP 2,772 3,042
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THE GRACE HELEN SPEARMAN FOUNDATION
. SCHEDULE OF SECURITIES HELD

NOVEMBER 30, 2014

DESCRIPTION

SIRONA DENTAL SYS INC
SKYWORKS SOLUTIONS INC
SM ENERGY CO

SMITHA O

ULTIMATE SOFTWARE GROUP INC
UNITED RENTALS INC
UNIVERSAL HLTH SVCS INC
URBANK OUTFITTERS INC
VALSPAR CORP

VWR CORP

WEX INC

WHITEWAVE FOODS CO
WILLIAMS SONOMA INC
XILINX INC.

TOTAL - U.S. MiD CAP

ARCBEST CORP

CACI INTL INC

CARDTRONICS INC

CARPENTER TECHNOLOGY CORP
CAVIUM INC

CEPHEID

CHEMTURA CORP

CIENA CORP

DEALERTRACK TECHNOLOGIES INC
ESTERLINE TECKNOLOGIES CORP
FEICO

FIRST CASH FINANCIAL SERVICES
FIVE BELOW INC

GRAND CANYON ED INC
GREENHILL & CO INC

LOGMEIN INC

LOUISIANA PAC CORP
MANHATTAN ASSOCS INC
MARKETAXESS HLDGS INC
MARRIOTT VACATIONS WORLDWIDE
MICHAELS COS INC

ON ASSIGNMENT INC

OWENS & MINOR INC

PAREXEL INTL CORP

POLYONE CORP

RETAILMENOT iNC

SANDERSON FARMS INC
SYNAPTICS INC

TENNECO INC

TREEHOUSE FOODS INC
UNDISCOVERED MANAGERS FDS BEHAVIORAL VALUE FD
WABASH NATL CORP

TOTAL - U.S. SMALL CAP

F \EXCEL\Ofelia\Spearman\Spearman 11-30-14 xlsx

FAIR MARKET
BOOK VALUE VALUE
3,994 4,406
6,690 8,180
2,609 1,608
4,336 4,908
3,809 4123
6,668 7,365
7,571 7,330
2,866 2,165
3,223 3,440
865 1,099
4,085 4,297
3,863 3,883
3,990 4,474
2,171 2,681
725,026 802,912
3,112 3,821
3,774 4,727
2,624 2,898
2,010 2,328
3,269 3,792
1,506 1,763
3,051 3,146
3,168 3,223
3,188 3,443
3,670 4,040
3,571 3,939
2,354 2,485
3,300 3779
3,658 4,156
2,173 2,039
3,316 3,742
2,111 2,438
4,881 5736
5,232 5,442
1,457 1,691
1,937 2,647
3,192 3,657
4,037 4,208
3,234 3,101
3,013 3,245
1,448 1,369
3,065 3,038
2,917 2,520
4,222 4,402
4,231 4,048
300,000 303,678
3,902 3,464
396,626 408,005
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FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
ALKERMES PLC 8,109 10,509
AON PLC 5944 6,289
ARTISAN INTERNATIONAL FUND 575,000 621,103
CANADIAN NAT RES LTD 4,609 4,127
CHICAGO BRDG & IRON CO 1,408 1,301
COVIDIEN PLC 11,652 12,524
DIAGEO PLC 4,920 5,298
EATON CORP 9,813 10,446
ISHARES SINGAPORE INDEX FUND 119,908 132,625
MARKETS VECTORS AGRIBUSINESS ETF 109,154 110,731
MFS SER TR I RESH INTL FD 320,000 310,183
PERRIGO CO 7,031 7,374
TYCO INTL 6,199 6,178
VANGUARD FTSE EUROPE EFT 49,940 47,549
WISDOMTREE JAPAN HEDGED EQUITY FUND 157,269 170,632
TOTAL - INTERNATIONAL DEVELOPED 1,390,956 1,456,867
ISHARES EMERGING MARKETS INDEX FUND 249,175 240,700
ISHARES MEXICO ETF 190,084 186,844
ISHARES SOUTH KOREA ETF 129,885 117,742
NEUBERGER BERMAN EMERGING MARKETS EQUITY FUND 350,000 408,798
TOTAL - EMERGING MARKETS 919,145 954,083
TOTAL - EQUITIES 6,077,722 6,857,823
MICROSOFT CORP NOTE 103,754 101,393
VERIZON COMMUNICATIONS NOTE 101,160 102,049
TOYOTA MOTOR NOTE 100,401 103,204
COLUMBIA STRATEGIC INCOME FUND 200,000 198,344
VANGUARD INTERMEDIATE TERM BOND CL B 998,568 1,003,384
VANGUARD INTERMEDIATE TERM CORP BOND 998,638 1,003,057
TOTAL CAP 103,321 102,684
PIMCO FOREIGN BOND FUND 312,719 288,601
ARTIO GLOBAL HiGH INCOME 302,318 284,024
PIMCO EMERGING LOCAL BOND FUND 200,000 170,999
TOTAL - FIXED INCOME 3,420,879 3,357,738
SKYBRIDGE MULTI-ADVISOR HEDGE 300,000 300,000
ARBITRAGE FUND 220,000 218,795
ROBECO BOSTON PARTNERS LONG/SHORT RES FUND 312,487 326,822
TOTAL - HEDGE FUNDS 832,487 845,617
AVALON CMNTYS INC 100,743 104,514
COLUMBIA REAL ESTATE EQUITY FUND 350,000 375,829
EQUITY RESIDENTIAL 101,629 104,135
HOME PPTY INC 1,693 1,825
SOVRAN SELF STORAGE INC 2,858 3,146
TOTAL - REIT 556,923 589,449
TOTAL SECURITIES 10,888,011 11,650,626
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