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SCANNED NOV 24 2010

e

rorm 990-PF

Daepartment of the Treasury
Intemal Revenue Service

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

Treated as a Private Foundation

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

OMB No. 1545-0052

2009

For calendar year 2009, or tax year beginning

, and ending

G Check all that apply: D Initial return

Amended return

[:] Initial return of a former public charity

Address change

I Final return

Name change SEE ATTACHED

Name of foundation

A Employer ldentificatien number

Use the IRS
label.
Otherwise, ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220
prinl Number and street (or P O box number If mail Is not delivered to street address) Room/suite  |B Telephone number
nrtypeir PO BOX 58389 615-873-4142
ii?rjgt?gn: Clty or town, state, and ZIP code C exemption application Is pending, check here . > I:I
INASHVILLE, TN 37205 D 1. Foreign organizations, check here . W]
H Check type of organization. Section 501(c)(3) exempt private foundation 2. Forlan oanizations mesting tho8s% test, pp[ |

[:] Section 4947(a)(1) nonexempt charitable

trust |:] Qther taxable private foundation

| Fair market value of all assets at end of year
(from Part ll, col. (c), line 16)
52,306,954.

J Accounting method. [:.]Cash

[:I Accrual

Other (specify) MODITFIED CASH

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

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

F Ifthe foundation is in a 60-month termination
under saction 507(b)(1)(B), check hers., P> L]

>3
art || Analysis of Revenue and Expenses i (d) Disbursements
e
1 Contributions, gifts, grants, etc , received 288,608. N/A
2 Check P> [:] Ifthe foundation Is not required to atiach Sch 8
3 Interestonsavingsand temporary 229,840. 229,840. STATEMENT 3
4 Dividends and interest from securities 311,187. 311,187. STATEMENT 2
9a Grossrents |
D Net rental Income or loss)
™ Ba Net galn or (loss) from sale of assets not on line 10 <4 9 4 1 O l L >
2| oomummmes 2,842,130,
E, 7 Capital gain net Income (from Part IV, line 2) 0.
8 Net short-term.capital-gam——""""_
9 Income delﬁcatlo S EC&lVE ........
Gross sales less e crasiama (&)
102 and allowancés (D)
D Less Costof;é‘(@‘soﬁu‘f i) E,) ?D\ﬁ ("I)
¢ Gross profitloE(lbss) ¥
1 Othermcoms | e o A 133,421. 133,063, STATEMENT 3
12 Total. Add lihes 1 U—L’:;; 913,955. 674,090.
13  Compensation of officers, dlrect:r-s,—tmstea, etc 225 ’ 967. 17 ’ 333. 0.
14 Other employee salaries and wages
,, |15 Pension plans, employee benefits 26,622. 3,059. 0.
9 |16a Legal fees . . STMT 4 11,515. 0. 0.
§_ b Accounting fees _.STMT 5 29,205. 0. 0.
& | c Otherprofessional fees STMT 6 101,563. 101,563. 0.
£(17 Interest . 1,286. 1,286. 0.
E 18 Taxes __STMT 7 22,266. 14,654. 0.
2119 Depreciation and depletion 18,039. 18,039,
'g 20 Occupancy o
§ 21 Travel, conferences, and meetings
5|22 Printing and publications
(23 Other expenses STMT 8 390,791. 295,332. 13,827.
%24 Total operating and administrative
3 expenses. Add lines 13 through 23 827,254. 451, 266. 13,827.
Ol25 Contributions, gifts, grants paid _ 1,654,381. 1,654,381.
26 Total expenses and dishursements.
Add lings 24 and 25 2,481,635. 451,266. 1,668,208.
27 Subtract line 26 from line 12 . .
@ Excess of revenue over expenses and disbursements < 1 4 5 6 7 7 6 8 0 - ’
b Net Investment income ¢t negative, enter-0-), _ _ 222,824. )
¢ _Adjusted net Income f negative, enter -0-) N/A
92355 LHA For Privacy Act and Paperwork Reduction Act Notice, see the Instructions. Form 990-PF (2009)

Gl

17



Form 990-PF (2009)

ANDREA WAITT CARLTON FAMILY FOUNDATION

86-0910220

Page 2

Part " Balance Sheets Attached schedules and amiounts in the descniption

cotumn should be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

1

8
9

Assets

1"
12
13
14

15

16

Cash - non-Interest-beanng .
Savings and temporary cash investments
Accounts recervable P>

25,975.

91,248.

91,248.

393,1609.

4,153,340.

4,153,340.

Less allowance for doubtful accounts P

Pledges recevable P>

Less allowance for doubtful accounts P

Grants receivable

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

Other notes and toans receivable | 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
b Investments - corporate stock
¢ Investments - corporate bonds

STMT 9

2,561,790.

2,423,588.

3,393,945.

Investments - land, buildings. and equipment. basis | 4
>

Less. accumulated depreciation

Investments - mortgage loans
Investments - other
Land, buildings, and equipment basis P 6,560.

STMT 10

37,823,240.

33,764,701.

44,617,900.

Less: accumulated depreciation > 6,560.

Other assets (describe P STATEMENT 11,

1,137,556.

50,521.

50,521.

Total assets (to be completed by all filers)

41,941,730.

40,483,398.

52,306,954.

17
18
19
20
21
22

Liabilities

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, and other disqualhfied persons
Mortgages and other notes payable

Other liabilities (describe D> STATEMENT 12,

914.

1,032.

Total liabilities (add hines 17 through 22}

1,946.

24
25
26

27
28
29
30

Net Assets or Fund Balances

31

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

Temporanly restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31

Capital stock, trust principal, or current funds

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

> [X]

Total liabilities and net assets/fund balances

0.

0.

0.

0.

41,939,784.

40,483,398.

41,939,784.

40,483,398.

41,941,730.

40,483,398.

Part lil | Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part 11, column (a), line 30

(must agree with end-of-year figure reported on prior year’s return)
Enter amount from Part |, line 27a

2

3 Other increases not included in ine 2 (itermze) » GRANT REFUND

4 Addlines1,2,and 3

5 Decreases not included in line 2 (itemize) » PRIOR PERIOD ROUNDING ADJUSTMENT
6

41,939,784.

<1,567,680.>

111,297.

40,483,401.

3.

Total net assets or fund balances at end of year (line 4 minus line 5) - Part 11, column {b), line 30

D [ & [N |=—=

40,483,398.

Form 990-PF (2009)



Form 990-PF (2009) ANDREA WAITT CARLTON FAMILY FOUNDATION 86-091022Q  Page3
[Part V] Capital Gains and Losses for Tax on Investment income

(a) List and describe the kind(s) of property sold (e.g , real estate, (hLH%":’jfgﬁa‘g?d (? Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs MLC Co ) - Donation mo , day, yr) {mo., day, yr)
1a
- b SEE ATTACHED STATEMENTS 15
c
d
e
les pn (1) Depreciation allowed {g) Cost or other basis (h) Gain or {loss)
() Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e <49,101.>
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col (h) gatn minus
- I (k), but not less than -0-) or
. {i) Adjusted basis (k) Excess of col (1) co
(i) FMV as of 12/31/69 as of 12/31/69 over col (j). if any Losses (from col (h))
a
b
c
d
e <49,101.>
If gain, also enter in Part 1, ine 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part I, line 7 2 <49,101.>
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 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 penod? £ ves 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 instructions before making any entrnes
(a) (b) (c) o (d)
Base period years . PP . Distribution ratio
Calendar year (oetax yeya[ begmnmg m) Adjusted quallfymg distributions Net value of noncharitable-use assets (col (b) divided by col. (C))
2008 2,670,987. 53,083,891. .050316
2007 3,756,286. 53,817,395, .069797
2006 2,181,087. 44,233,657. .049308
2005 2,565,466. 40,951,014. .062647
2004 1,762,595. 36,175,599. .048723
2 Totalofine 1,column{d) . . R .280791
3 Average distrnbution ratio for the 5-year base penod dlwde 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 .056158
4 Enter the net value of nonchantable-use assets for 2009 from Part X, line 5 4 46,069,176.
5 Multiply line 4 by tine 3 _ 5 2,587,153,
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 2,228.
7 Addlines5and6 . e 7 2,589,381.
8 1,668,208.

8 Enter qualifying distnbutions from Part XII, line 4

If line 8 is equal to or greater than line 7, check the box in Part V1, line 1b, and complete that pa:t using 3 1% tax rate.
See the Part VI instructions.

923521 02-02-10

form 990-PF (2009)




Form 990-PF {2009) ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220 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> [_J and enter *N/A" on line 1. t
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 herg D> [ Jandenter1% 1 4,456.
ofPartlline27b .. ... .. .. ’ .
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organlzatlons enter 4% of Partl Ilne 12, col (b) . .
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter0-) . .. . . .. 2 0.
3 Add lines 1and 2 e O I 4,456.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Othersenter-0-) ... .. ... . 4 0.
5 Tax based on investment income. Subtract line 4 from ine 3. If zero or less, enter 0- 5 4,456.
6 Credits/Payments.
a 2009 estimated tax payments and 2008 overpayment credited to 2009 . e 6a 51,878.
b Exempt foreign organizations - tax withheld at source . .. .. . . 6b
¢ Tax paid with application for extension of time to file (Form 8868). .. (il 5,000.
d Backup withholding erroneously withheld __ e .. e 6d
7 Total credits and payments Add lines 6a through 6d o i, 7 56,878.
8 Enter any penalty forunderpayment of estimated tax. Check here 1:] if Form 2220 is attached . . 8
8 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amountowed . ... . T 9
10 Qverpayment. If line 7 is more than the total of lines 5 and 8, enter the amount averpald L 110 52,422.
Enter the amount of Iine 10 to be’ Credited 10 2010 estimated tax P 52,422 .|Refunded ™ | 11 0.
I 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 ntervens in Yes| No
any poittical campaign? e e e e .. 1a X
b Did it spend mors than $100 dunng the year (elther dlrectly or |nd|rectly) for polmcal purposes (see |nstmct|ons for defi nmon)’7 ,,,,, 1b X
If the answer is "Yes" to1a or 1b, attach a detailed description of the activities and copies of any materials published or
distnbuted by the foundation in connection with the activities. .
¢ Did the foundation file Form 1120-POL for this year? _ 1c X
d Enter the amount (If any) of tax on political expenditures (section 4955) lmposed duning the year
(1) On the foundation. » $ 0. (2) onfoundation managers P § 0.
e Enter the reimbursement (if any) paid by the foundation dunng the year for political expenditure tax imposed on foundation
managers > $ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes, " attach a detailed description of the activities.
3 Has the foundatton made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes SEE ..A'ITII.IA,CH?D 3 X
4a Dud the foundation have unrelated business gross income of $1,000 or more dunng the year? 4a X
b If“Yes," has it filed a tax return on Form 990-T for this year? . . e e oo 4 | X
§ Was there a hquidation, terminatton, dissolution, or substantial contraction during the year’P 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 etther
® By languags in the governing Instrument, or
© By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law i
remain mn the goverming instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any time dunng the year’) 7 X
If "Yes," complete Fart ll, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which it 1s registered (ses instructions) P
TN,DE, NM
b if the answer Is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate) . .
of each state as required by General Instruction G? If *No," attach explanation g | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(])(3) or 4942(1)(5) for calendar N .
year 2009 or the taxable year beginning in 2009 (ses instructions for Part XIV)? If "Yes,® complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? it “ves,* attach a schedute listing thelr names and addresses 10 X

923531
02-02-10

"~ Form 990-PF (2009)




Form 990-PF (2009) ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220 Page §

| 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)

12 Dud the foundation acquire a direct or indirect interest in any apphicable insurance contract before
August 17, 20082 ..

13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application?
Website address P> N/A

11 X

12 X

13 | X

14 Thebooks areincare of » SPENCE MANERS, CPA Telephone no »615-873-4142

Locatedat » P.O. BOX 58389, NASHVILLE, TN 2IP+4 »37205

15 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in hieu of Form 1041 - Check here
and enter the amount of tax-exempt interest received or accrued during the year » | 15 |

>
N/A

[ 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.
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? [ ves No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualfied person? . |:] Yes No
{3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? D Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? E] Yes 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 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 No
b It 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 in a current notice regarding disaster assistance (see page 20 of the instructions)? N/A
Organizations relying on a current notice regarding disaster assistance check here > [:'
¢ Did the foundatton 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 20092
2 Taxes on fallure to distnbute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942())(3) or 4942())(5))
a Atthe end of tax year 2009, did the foundation have any undistributed Income (lines 6d and 6e, Part XII1) for tax year(s) beginning
before 20097 [ Yes No
If*Yes," list the years P> , , ,
b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applymng section 4942(a)(2) to all years listed, answer "No" and attach
statement - see istructions ) N/A
¢ Ifthe provisions of section 4942(a)(2) are being applied to any of the years listed In 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
durng the year? [ Yes No
b If*Yes,"did it have excess business holdings i 2009 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 Gommissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest, or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine If the foundation had excess business holdings in 2009 ) N/A
4a Did the foundation invest dunng the year any amount 1n 2 manner that would jeopardize its charitable purposes?
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 2009

Yes| No

1b

1c X

2b

3b

4a X

4h X

Form 990-PF (2009)

923541
02-02-10




N . . [ [ L] "o ]
Form 990-PF {2009) ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220 Page 6
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a Durihg the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? D Yes No
(2) Influence the outcome of any specific public election (See section 4955), or to carry on, directly or indirectly,
any voter registration dnve? (] ves No
(3) Provide a grant to an individual for travel, study, or other similar purposes? D Yes No
(4) Provide a grant to an organization other than a chantable, etc , organization described in section
509(a)(1), (2), or (3), or section 4940(d)(2)? ] ves No
(8) Provide for any purpose other than religious, chantable, scientific, iterary, or educational purposes, or for
the prevention of cruelty to children or ammals? [:] Yes No
b Ifany answer s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions descnbed 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 > D
¢ 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 (J ves (I no
If "Yes," attach the statement required by Regulations section 53.4945-5(d)
6a Did the foundation, durng the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? |:] Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? i 6b X
If "Yes" to 6b, file Form 8870
7a At any time dunng the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes No
b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
d
(a) Name and address h(()z)rsT m:r' \?vr(]eglf‘éee(lao gd (C)((I:for?;?;gsi:t,lon &922%?#‘%?"5'& at(:%ﬁﬁ ,eont%%r
0 position enter -0-) ¢ allowances
SEE STATEMENT 13 225,967.] 26,622. 0.
2 Compensation of five highest-paid employees {other than those included on line 1). If none, enter "NONE."
{b) Title, and average (d) Contnbutions to (e) Expense
{a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | *™'Qs beceliplans | account, other
devoted to position comy allowances
NONE
Total number of other employees paid over $50,000 » [ 0

923551
02-02-10

Form 990-PF (2009)



Form 990-PF (2009) ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220 Page 7

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

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

(a) Name and address of each person paid more than $50,000 {b) Type of service (c) Compensation

NONE

Total number of others receiving over $50,000 for professtonal services | 0
| Part IX-A| Summary of Direct Charitable Activities

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

1 N/A

Expenses

| Part IX-B | Summary of Program-Related Investments
Descnbe the two largest program-related investments made by the foundation during the tax year on ines 1 and 2 Amount

1 N/A

Alt other program-related investments See mstructions
3

Total. Add lines 1 through 3 » 0.
Form 990-PF (2009)

923561
02-02-10




Form 990-PF (2009) ANDREA WAITT CARLTON FAMILY FOUNDATION

86-0910220 Page 8

Minimum Investment Return (all domestic foundations must complete this part. Foreign foundations, see Instructions.)

1 7a|r market value of assets not used (or held for use) directly in carrying out chantable, etc , purposes
a Average monthly fair market value of securities 13 42,815, 340.
b Average of monthly cash balances 1b 3,955,397.
¢ Far market value of all other assets 1c
d Total (add lines 1a, b, and c) 1d 46,770,737.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) | 1e I 0.
2 Acquisition indebtedness applicable to hine 1 assets 2 0.
3 Subtract Iine 2 from fine 1d 3 46,770,737.
4 Cash deemed held for chantable activities Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 701,561.
5 Netvalue of noncharitable-use assets. Subtract ine 4 from line 3 Enter here and on Part V, line 4 5 46,069,176.
6 __Minimum investment return_Enter 5% of line 5 6 2,303,459.
Distributable Amount (see instructions) (Section 4942())(3) and (1)(5) private operating foundations and certain
foreign organizations check here » [__| and do not complete this part )
1 Mimimum investment return from Part X, line 6 1 2,303,459.
2a Tax on investment income for 2009 from Part VI, line 5 2a 4,456.
b Income tax for 2009 (This does notinclude the tax from Part VI ) 2b
¢t Add ines 2a and 2b 2c 4,456.
3 Distnbutable amount before adjustments Subtract ine 2¢ from line 1 3 2,299,003.
4 Recoveries of amounts treated as qualifying distributions 4 111,297.
5 Add lines 3 and 4 5 2,410,300.
6 Deduction from distributable amount (see instructions) 6 0.
7__ Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part X1l line 1 7 2,410,300.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes
a Expenses, contnbutions, gifts, etc - totat from Part 1, column (d), line 26 12 1,668,208.
b Program-related nvestments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc , purposes 2
3 Amounts set aside for specific charitable projects that satisfy the
a Suitability test (pnor IRS approval required) 3a
b Cash distnbution test (attach the required schedule) 3b
4 Qualifying distributions Add !nes 1a through 3b Enter here and on Part V, ine 8, and Part X111, line 4 4 1,668,208.
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income Enter 1% of Part |, hine 27b 5 0.
6 Adjusted qualitying distributions Subtract line 5 from line 4 6 1,668,208.

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

923571
02-02-10

Form 980-PF (2009)




Form 990-PF (2009)

ANDREA WAITT CARLTON FAMILY FOUNDATION

86-0910220  Pageg

Part XHIt {| Undistributed Income (see instructions)

1 Distnbutable amount for 2009 from Part XI,

line 7

2 Undistnbuted income, if any, as of the end of 2009

a Enter amount for 2008 only

b Total for prior years

3 Excess distnibutions carryover, if any, to 2009

a From 2004

(a)
Corpus

(b)
Years pnor to 2008

(c)
2008

(d)
2009

2,410,300.

b From 2005

624,489.

¢ From 2006

52,966.

d From 2007

1,324,612,

e From 2008

19,753.

f Total of lines 3a through e

4 Qualfying distnibutions for 2009 from

Part Xil,ne 4 P §

1,668,208.

2,021,820.

a Applied to 2008, but not more than line 2a

b Applhied to undistnbuted mcome of prior
years (Election required - see Instructions)

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

d Applied to 2009 distnbutable amount

e Remaining amount distnbuted out of corpus

5 Excess distnbutions carryover applied to 2009
{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

d Corpus Add hnes 3f, 4c, and 4e Subtract line 5
b Prior years’ undistnbuted income Subtract

line 4b from line 2b

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

assessed

d Subtract hne 6¢ from line 6b Taxable

amount - see instructions

e Undistributed income for 2008 Subtract line
4a from line 2a Taxable amount - see instr

f Undistributed income for 2009 Subtract
lines 4d and 5 from line 1 This amount must

be distributed in 2010

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

8 Excess distnbutions carryover from 2004

not applied on line 5 or line 7

9 Excess distributions carryover to 2010
Subtract hnes 7 and 8 from line 6a

10 Analysis of ine 9
a Excess from 2005

0.

1,668,208.

0.

742,092.

742,092.

1,279,728.

1,279,728.

b Excess from 2006
¢ Excess from 2007 1,259,975.
d Excess from 2008 19,753.

e Excess from 2009

923581
02-02-10

Form 990-PF (2009)



Form 990-PF (2009) ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220 Page 10
| Part XiV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a Ifthe foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruling 1s effective for 2009, enter the date of the ruling >
b Check box to indicate whether the foundation is a private operating foundation described in section [ ] 4942(1)(3) or L] 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Pnor 3 years
income from Part | or the minimum (a) 2009 (b) 2008 (c) 2007 (d) 2006 (e) Total

investment return from Part X for
each year histed

b 85% of line 2a

¢ Qualifying distributions from Part X1,
Iine 4 for each year listed

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

e Qualifying distnbutions made directly
for active conduct of exempt activities
Subtract line 2d from line 2¢

3 Complete 3a, b, orc for the
alternative test relied upon
a “"Assets” alternative test - enter
(1) Value of all assets

(2) Value of assets qualifying
under section 4942(j)(3)(B)(1)

b "Endowment” alternative test - enter
2/3 of mimmum 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,
dividends, rents, payments on
securities loans (section
512(a)(5)), or royalties)

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

(3) Largest amount of support from
an exempt organization

(4) Gross investment income

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

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contnibuted 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) )

ANDREA WAITT CARLTON

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

NONE

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

Check here P |:] If the foundation only makes contributions to preselected chantable orgamzations 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 of the person to whom applications should be addressed

SEE STATEMENT 14

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

¢ Any submisstion deadiines

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

923601 02-02-10 Form 990-PF (2009)



Form 990-PF (2009) ANDREA WAITT CARLTON FAMILY FOUNDATION

86-0910220 Paget1

[ Part XVi Supplementary Information (continued)

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

Recipient if rectpient 1s an individual,
show any relationship to Fo;:r;datlc;n PUfDOSf %f %rant 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 NONE PUBLIC 1,654,381.
CHARITY
Total » 32 (1,654,381.
b Approved for future payment
NONE
Total » 3 0.

923611 02-02-10

Form 990-PF (2009)




Form 990-PF (2009)

ANDREA WAITT CARLTON FAMILY FOUNDATION

86—

0910220  page12

Part XV]-A | Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business Income (Excluded by section 512, 513, or 514 (e
B élan)ess (1)) E;‘E,),‘,’ (9) Related or exempt
1 Program service revenue code Amount code Amount function income
a
b
]
d
e
t
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
Investments 14 229,840.
4 Dwvidends and interest from securities 14 311,187.
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 14 133,421.
8 Gain or (loss) from sales of assets other
than inventory 18 <49,101.p
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue
a
b
c
d
e
12 Subtotal Add columns (b), (d). and (e) 0. 625,347. 0.
13 Total. Add Iine 12, columns (b), (d), and (e) 13 625,347.
{See worksheet in line 13 instructions to venfy calculations )
Relationship of Activities to the Accomplishment of Exempt Purposes
Line No. Explain below how each activity for which income s reported 1n 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)
N/A

923621
02-02-10

Form 990-PF (2009)



Form 990-PF (2009) ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220_ page13

| 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 descnbed in section 501(c) of Yes|No
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a nonchantable exempt organization of
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a nonchantable exempt orgamization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1h(3) X
(4) Reimbursement arrangements 1b(4) X
{5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of faciittes, equipment, mailing hists, other assets, or paid employees 1c X
d Ifthe answer to any of the above Is "Yes,” complete the following schedule Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation If the foundation received less than fair market value in any transaction or sharing arrangement, show m
column (d) the value of the goods, other assets, or services received
(a) Line no (b) Amount involved (c) Name of noncharitable exempt organization (d) Descnption of transfers, transactions, and shanng arangements
N/A
|
|
2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations descrbed
in section 501(c) of the Code (other than section 501(c)(3)) or In section 5277 [ Jves Xno
| b If"Yes,” complete the following schedule
(a) Name of organtzation (b) Type of organtzation (¢) Description of relationship
N/A
e
ined this retum, including accompanying schedules and statements, and to the best of my knowledge and belief, 1t 1s true, correct,
payer or fiduciary) 1s based on all information of which preparer has any knowledge
| U//’/z" 10 E Yechte wecho R
< Signature &f officer or trustee Date } Title
i Preparer’s } < ~ Date Che-ck if Preparer's identifying number
2| o 5 2| sonature OM[l CPH 1t jo |8t » (1] P00542227
5 8Q|Amsmme@yes DELOITTE TAX LI#* n En > 86-1065772
&’3 it self-employed), 100 PEABODY PLACE - SUITE 800
adaess, andZPcoe P MEMPHIS TN 38103-3626 Phoneno  901-322-6700
Form 990-PF (2009)
923622

02-02-10



Schedule B Schedule of Contributors OMB No. 15450047

(Form 990, 990-EZ,

or 990-PF) > Attach to Form 990, 990-EZ, or 990-PF.

Department of the Treasury ene o ' 2 0 0 g

Intemal Revenue Service

Name of the organization Employer identification number
ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220

Organization type(check one):

Filers of: Section:

Form 990 or 990-EZ [:] 501(c) ) (enter number) organization

4947(a)(1) nonexempt charitable trust not treated as a pnvate foundation
527 political organization

Form 990-PF

501(c)(3) exempt private foundation

4947(a)(1) nonexempt chantable trust treated as a private foundation

U0M OO0

501(c)(3) taxable pnvate foundation

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

General Rule

For an organization filing Form 990, 990-EZ, or 990-PF that received, durnng the year, $5,000 or more (in money or property) from any one
contributor Complete Parts { and Il.

Special Rules

D For a section 501(¢)(3) organization filing Form 980 or 990-EZ that met the 33 1/3% support test of the regulations under sections
509(a)(1) and 170(b)(1)(A){v1), and received from any one contributor, during the year, a contribution of the greater of (1) $5,000 or (2) 2%
of the amount on (1) Form 990, Part ViII, ine 1h or () Form 990-EZ, iine 1. Complete Parts | and Il

E] For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that recelved from any one contributor, during the year,
aggregate contributions of more than $1,000 for use exclusively for religious, charitable, scientific, Iiterary, or educational purposes, or
the prevention of cruelty to children or animals. Complete Parts |, Il, and Ill.

E] For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that recelved from any one contributor, during the year,
contributions for use exclusively for religious, charitable, etc , purposes, but these contributions did not aggregate to more than $1,000
If this box 1s checked, enter here the total contributions that were received during the year for an exclusively religious, chantable, etc ,
purpose. Do not complete any of the parts unless the Genera! Rule applies to this organization because It received nonexclusively
religious, charitable, etc , contnibutions of $5,000 or more dunng the year. > 3

| Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990, 990-EZ, or 990-PF),
but it must answer *No* on Part IV, line 2 of its Form 990, or check the box on line H of its Form 980-EZ, or on line 2 of its Form 990-PF, to certify
that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

LHA For Privacy Act and Paperwork Reduction Act Notice, see the Instructions Schedule B (Form 990, 990-EZ, or 990-PF) (2009)
for Form 990, 990-EZ, or 990-PF.

923451 02-01-10




Schedule B (Form 9980, 990-EZ, or $90-PF) (2009)

Page 1 of 1 of Part |

Name of ovganization

ANDREA WAITT CARLTON FAMILY FOUNDATION

Employer identification number

86-0910220

Part |

Contributors (see instructions)

(a)
No.

{b)

Name, address, and ZIP + 4

(c)

Aggregate contributions

{d)

Type of contribution

ANDREA WAITT CARLTON

P.O. BOX 58389

$ 288,608.

NASHVILLE , TN 37205

Person
Payroll l:]
Noncash [ ]

(Complete Part It if there
1s a noncash contnbution.)

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Aggregate contributions

(d)

Type of contribution

Person :]
Payroll |:|
Noncash [_]

(Complete Part |l If there
Is a noncash contribution.)

(a)
No.

{b)

Name, address, and ZIP + 4

{c)

Aggregate contributions

{d)

Type of contribution

Person D
Payroli |:]
Noncash [

{Complete Part Il if there
Is a noncash contnbution.)

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Aggregate contributions

{d)

Type of contribution

Person E]
Payroll [:]
Noncash [ _]

(Complete Part Il If there
Is a noncash contnibution )

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Aggregate contributions

(d)

Type of contribution

Person D
Payroll D
Noncash [ ]

(Complete Part Il if there
IS a noncash contribution.)

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Aggregate contributions

{d)

Type of contribution

Person [_—_]
Payroll [:]
Noncash [ ]

(Complete Part Il if there

Is a noncash contnbution.)

923452 02-01-10

Schedule B (Form 990, 990-EZ, or 990-PF) (2009)



Form 8621 (Rev 12-2004)

Part ti

Gain or (Loss) From Mark-to-Market Election (See page 5 of instructions )

5. Enterthe fair market value of your PFIC stock at the end of the tax year

Enter your adjusted basis in the stock at the end of the tax year

Excess. Subtract ine 6 from line 5 If a gan, stop here. Include this amount as ordinary income

on your tax return If a loss, go to line 8 7

8 Enter any unreversed inclusions (as defined in section 1296(d)) See mstructions 8

9 Enter the smaller of line 7 or line 8 include this amount as an ordinary foss on your tax return 9
Part W Distributions From and Disposition of Stock of a Section 1291 Fund (See page 6 of instructions.)

Complete a separate Part IV for each excess distnbution (see instructions)

10 a Enter your total distnbutions from the section 1291 fund during the current tax year with respect to the applicable stock If the
holding penod of the stock began tn the current tax year, see instructions

b Enter the total distnibutions (reduced by the portions of such distributions that were excess distnbutions but not
included 1n income under section 1291(a)(1)(B)) made by the fund with respect to the applicable stock for each of the 3 years
preceding the current tax year (or if shorter, the portion of the shareholder’s holding period before the current tax year)

¢ Divide line 10b by 3 (See instructions If the number of preceding tax years 1s less than 3 )

d Multiply tine 10c by 125% (1 25)

e Subtract ine 10d from line 10a This amount, If more than zero, 1s the excess distrtbution with respect to the applicable stock
If zero or less and you did not dispose of stock during the tax year, do not complete the rest of Part IV See instructions if you
recelved more than one distribution duning the current tax year Also, see instructions for rules for reporting 2 nonexcess
distribution on your income tax return

t Enter gan or loss from the disposition of stock of a section 1291 fund or former section 1291 fund Ifa gain,

complete line 11 If a loss, show 1t in brackets and do not complete ine 11
11 a Attach a statement for each distrtbution and disposition Show your holding penod for each share of stock

or block of shares held Allocate the excess distnbution to each day in your holding penod Add all amounts

that are allocated to days In each tax year
b Enter the total of the amounts determined in hne 11a that are allocable to the current tax year and tax years

before the foreign corporation became a PFIC (pre-PFIC tax years) Enter these amounts on your income tax

return as other Income

¢ Enter the aggregate increases in tax (before credits) for each tax year in your holding pernod
(other than the current tax year and pre-PFIC years) (See mstructions )
d Foreign tax credit (See instructions )
e Subtract line 11d from line 11¢ Enter this amount on your income tax return as “additional tax " (See instructions )
f Determine interest on each net increase In tax determined on line 11e using the rates and methods of section 6621

Enter the aggregate amount of interest here (See instructions )

10a

10b

10¢

10d

10e

10f

11b

11¢

11d

11e

11f

PartV Status of Prior Year Section 1294 Elections and Termination of Section 1294 Elections
Complete a separate column for each outstanding election Complete ines 9 and 10 only if there 1s a partial termination of the section 1294 election
(i) (ii) (iii) (iv) {v) (vi)
1 Taxyear of outstanding

10

election
Undistributed earnings to
which the election relates

Deferred tax
Interest accrued on deferred

tax (line 3) as of the filing date

Event terminating election
Eamings distnbuted or deemed
distnbuted dunng the tax year
Deferred tax due with this
return

Accrued interest due with
this return

Deferred tax outstanding after
pamal terrmination of election
Interest accrued after partial
termination of election

912612
04-24-09

Form 8621 (Rev 12-2004)




Repreciation and Amortization Detail Form 990-PF Page 1

990-PF

Oescription of property

Asset

Number Life

or rate

Line
No

Method/
IRC sec

Basis
reduction

Cost or

In service olher basis

Accumulated

Current year
deprecatron/amortization

deduction

Software

12.99751, [3.00 16 |
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ANDREA WAITT CARLTON FAMILY FOUNDATION

» 4

86-0910220

FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS

STATEMENT 1

SOURCE

CLAYTON, DUBILIER & RICE FUND VII, LP

IP IIT BLOCKER-I LP - AIV OF MHR IP III LP
LIME ROCK RESOURCES C, LP

MHR INSTITUTIONAL PARTNERS II, LP

MHR INSTITUTIONAL PARTNERS III, LP

NEWPORT ASIA INSTITUTIONAL FUND, LP

PALO ALTO FUND II, LP

TCW ENERGY FUND XC-NL, LP

TCW ENERGY FUND XIV-A, LP

UBTI FREE, LP

VCFA VENTURE PARTNERS III, LP

WELLINGTON TRUST COMPANY, NA - CTF RESEARCH EQUITY
PORTFOLIO

YORKTOWN ENERGY PARTNERS VII, LP

YORKTOWN ENERGY PARTNERS VIII, LP

TOTAL TO FORM 990-PF, PART I, LINE 3, COLUMN A

AMOUNT

4.

112.
1,376.
4,578.
9,093.
354.
9,083.
37,388.
162,700.
492.
100.

2,562.
1,391.
607.

229,840.

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2
CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
CLAYTON, DUBILIER & RICE FUND
VIiI (CREDIT), LP 13,823. 0. 13,823.
EUROPACIFIC GROWTH FUND 75,347. 0. 75,347.
GSEP REALTY CORP. PREFERRED
DIVIDEND 295. 0. 295.
LOWRY HILL #5000-DIVIDENDS 10,364. 0. 10,364.
LOWRY HILL #5000-US GOVT INT 4,040. 0. 4,040.
LOWRY HILL #5101-DIVIDENDS 20,048. 0. 20,048.
LOWRY HILL #5101-US GOVT INT 195. 0. 195.
MHR INSTITUTIONAL PARTNERS II,
LPp 413. 0. 413.
MHR INSTITUTIONAL PARTNERS III,
LP 106. 0. 106.
NEWPORT ASIA INSTITUTIONAL FUND,
LP 73,470. 0. 73,470.
PIMCO SHORT TERM FUND 541. 53. 488.
TCW ENERGY FUND XIV-A, LP 1. 0. 1.
UBTI FREE, LP 7,580. 0. 7,580.
VCFA VENTURE PARTNERS III, LP 159. 0. 159.
WELLINGTON TRUST COMPANY, NA -
CTF RESEARCH EQUITY PORTFOLIO 104,669. 0. 104,669.
YORKTOWN ENERGY PARTNERS VII, LP 188. 0. 188.

STATEMENT(S) 1, 2




ANDREA WAITT CARLTON FAMILY FOUNDATION

86-0910220
YORKTOWN ENERGY PARTNERS VIII,
LP 1. 0. 1.
TOTAL TO FM 990-PF, PART I, LN 4 311,240. 53. 311,187.
FORM 990-PF OTHER INCOME STATEMENT 3
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
REFUNDS/REIMBURSEMENTS 358. 0.
LIME ROCK RESOURCES C, LP - HEDGING
INCOME 134,858. 134,858.
LIME ROCK RESOURCES C, LP -
ROYALTIES 60,426, 60,426.
MHR INSTITUTIONAL PARTNERS III, LP
- SEC. 988 LOSS <12,600.> <12,600.>
NEWPORT ASIA INSTITUTIONAL FUND,
LP. - SEC. 988 LOSS <3,675.> <3,675.>
PAT.O0 ALTO FUND II, LP - ORD. INCOME <11,092.> <11,092.>
SECURITIES LITIGATION SETTLEMENT 2,124. 2,124.
TCW ENERGY FUND XC-NIL,, LP -
ROYALTIES 615. 615.
TCW ENERGY FUND XIV-A, LP - ORD.
INCOME <14,117.> <14,117.>
TCW ENERGY FUND XIV-A, LP - OTHER
PORTFOLIO INCOME <2,950.> <2,950.>
TCW ENERGY FUND XIV-A, LP -
ROYALTIES 1,528. 1,528.
VCFA VENTURE PARTNERS VII, LP - COD
INCOME 2. 2.
VCFA VENTURE PARTNERS VII, LP -
FLOW-THROUGH INCOME 5. 5.
VCFA VENTURE PARTNERS VII, LP -
ORD. INCOME <97.> <97.>
VCFA VENTURE PARTNERS VII, LP -
OTHER PORTFOLIO INCOME 4. 4.
VCFA VENTURE PARTNERS VII, LP - RRE 3. 3.
VCFA VENTURE PARTNERS VII, LP -
ROYALTIES 2. 2.
WTC - CTF RESEARCH EQUITY PORTFOLIO
- SEC. 988 INCOME 16. 16.
YORKTOWN ENERGY PARTNERS VII, LP -
ORD. INCOME <14,386.> <14,386.>
YORKTOWN ENERGY PARTNERS VII, LP -
OTHER INCOME 3. 3.
YORKTOWN ENERGY PARTNERS VII, LP -
ROYALTIES 2,328. 2,328.
YORKTOWN ENERGY PARTNERS VIII, LP -
ORD. INCOME <11,445.> <11,445.>
STATEMENT(S) 2, 3




ANDREA WAITT CARLTON FAMILY FOUNDATION

86-0910220

YORKTOWN ENERGY PARTNERS VIII, LP -
ROYALTIES 1,506. 1,506.
SEC SPECIALIST SETTLEMENT FUND -
OTHER INCOME 5. 5.
TOTAL TO FORM 990-PF, PART I, LINE 11 133,421. 133,063.
FORM 990-PF LEGAL FEES STATEMENT 4
(A7) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 11,515. 0. 0.
TO FM 990-PF, PG 1, LN 16A 11,515. 0. 0.
FORM 990-PF ACCOUNTING FEES STATEMENT 5
(&) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 29,205. 0. 0.
TO FORM 990-PF, PG 1, LN 16B 29,205. 0. 0.
FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT MGMT/ADVISORY
FEES 95,234. 95,234. 0.
CLAYTON, DUBILIER & RICE
FUND VII, LP 1,186. 1,186. 0.
MHR INSTITUTIONAL PARTNERS
I1IT, LP 980. 980. 0.
TCW ENERGY FUND XC-NL, LP 3,360. 3,360. 0.
TCW ENERGY FUND XIV-A, LP 199. 199. 0.
VCFA VENTURE PARTNERS III,
LP 118. 118. 0.
YORKTOWN ENERGY PARTNERS
VII, LP 292. 292, 0.
STATEMENT(S) 3, 4, 5, 6




ANDREA WAITT CARLTON FAMILY FOUNDATION

86-0910220

YORKTOWN ENERGY PARTNERS

VIII, LP 194. 194. 0.

TO FORM 990-PF, PG 1, LN 16C 101,563. 101,563. 0.

FORM 990-PF TAXES STATEMENT 7

(2) (B) (C) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

PAYROLL TAXES 8,442. 830. 0.

FOREIGN TAXES 9,339. 9,339. 0.

NEWPORT ASIA INSTITUTIONAL

FUND, LP 2,253. 2,253. 0.

UBTI FREE, LP 353. 353. 0.

VCFA VENTURE PARTNERS III,

LP 3. 3. 0.

WELLINGTON TRUST COMPANY -

CTF RESEARCH EQUITY

PORTFOLOIO 1,876. 1,876. 0.

TO FORM 990-PF, PG 1, LN 18 22,266. 14,654. 0.

FORM 990-PF

OTHER EXPENSES STATEMENT 8

DESCRIPTION

BANK CHARGES

BOOKS, REFERENCE MATERIALS
DUES, FEES, & SUBSCRIPTIONS
INSURANCE

MEALS & ENTERTAINMENT
OFFICE SUPPLIES

POSTAGE & SHIPPING

PUBLIC RELATIONS
RELOCATION EXPENSE
SOFTWARE EXPENSE

TELEPHONE

TRAINING

TRAVEL

PROGRAM EXPENSES

CLAYTON, DUBILIER & RICE
FUND VII, LP

LIME ROCK RESOURCES C, LP
MHR INSTITUTIONAL PARTNERS
I1, LP

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

24. 0. 0.
469. 0. 0.

17,390. 0. 0.

4,013. 0. 0.

5,582. 0. 0

3,804. 0. 0.
771. 0. 0.
6,032. 0. 0.

21,422. 0. 0

1,750. 0. 0.
1,8009. 0. 0.
75. 0. 0.
18,491. 0. 0.
13,827. 0. 13,827.
4. 4. 0.
22,831. 22,831. 0.
13,045. 13,045. 0.

STATEMENT(S) 6, 7, 8
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ANDREA WAITT CARLTON FAMILY FOUNDATION

MHR INSTITUTIONAL PARTNERS

86-0910220

III, LP 23,469. 23,469. 0.
IP III BLOCKER-I LP - AIV OF
MHR IP III LP 510. 510. 0.
NEW MEXICO COMMUNITY CAPITAL
FUND I, LP 3,114. 3,114. 0.
NEWPORT ASIA INSTITUTIONAL
FUND, LP 24,768. 24,768. 0.
PALO ALTO FUND II, LP 17,477. 17,477. 0.
UBTI FREE, LP 27,657. 27,657. 0.
TCW ENERGY FUND XC-NL, LP 9,110. 9,110. 0.
TCW ENERGY FUND XIV-A, LP 82,264. 82,264. 0.
VCFA VENTURE PARTNERS III,
LP 2,966. 2,966. 0.
WELLINGTON TRUST COMPANY -
CTF RESEARCH EQUITY
PORTFOLIO 1,838. 1,838. 0.
YORKTOWN ENERGY PARTNERS
VII, LP 36,633. 36,633. 0.
YORKTOWN ENERGY PARTNERS
VIII, LP 29,646. 29,646. 0.
TO FORM 990-PF, PG 1, LN 23 390,791. 295,332. 13,827.
FORM 990-PF CORPORATE STOCK STATEMENT 9
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
LOWRY HILL #5101 (DARUMA) 2,423,588, 3,393,945.
TOTAL TO FORM 990-PF, PART II, LINE 10B 2,423,588. 3,393,945.
FORM 990-PF OTHER INVESTMENTS STATEMENT 10
VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
AMERICAN EUROPACIFIC GROWTH FUND FMV 3,259,353, 4,134,596.
GSEP REALTY CORP. FMV 3,000. 3,000.
PIMCO SHORT TERM FUND FMV 21,002. 20,673.
SOWOOD ALPHA FUND FMV 505, 395. 30,479.
CLAYTON, DUBILIER & RICE VII LP FMV 813,794. 803,139.
CLAYTON, DUBILIER & RICE VII FMV
(CREDIT) LP 114,093. 119,706.
CONVEXITY CAPITAL OFFSHORE LP FMV 2,732,532. 5,518,388.
INDUS ASIA PACIFIC FUND, LTD. FMV 500,000. 1,222,071.
INDUS JAPAN FUND, LTD. FMV 500,000. 842,047.

STATEMENT(S) 8, 9, 10




ANDREA WAITT CARLTON FAMILY FOUN

86-0910220

DATION

INDUS STRUCTURED FINANCE FUND FMV 732,957. 522,959.
LIME ROCK RESOURCES LP FMV 691,248. 750,936.
MAVERICK FUND, LTD. FMV 1,500,000. 2,414,200.
MHR INSTITUTIONAL PARTNERS II FMV 786,282. 999, 349.
MHR INSTITUTIONAL PARTNERS IITI FMV 885,535. 738,929.
NEW MEXICO COMMUNITY CAPITAL FUND FMV 26,656. 27,616.
NEWPORT ASIA INSTITUTIONAIL FUND FMV 2,396,437. 3,162,857.
OZ OVERSEAS FUND, LTD. FMV 1,000,000. 2,011,520.
UBTI FREE, LP FMV 2,024,966. 2,214,029.
PALO ALTO FUND II FMV 854,522. 687,255.
PERRY PARTNERS INTERNATIONAL FMV 1,000,000. 1,410,940.
SWIFTCURRENT OFFSHORE LTD. - CLASS FMV

A 1,950,284. 3,304,435,
SWIFTCURRENT OFFSHORE LTD. - CLASS FMV

D 32,734. 31,975.
SWIFTCURRENT OFFSHORE LTD. - CLASS FMV

E 92,035. 86,482.
TCW ENERGY FUND XC FMV 695,268. 603,255.
TCW ENERGY FUND XIV FMV 1,246,168. 1,273,325.
TREMBLANT PARTNERS, LTD. FMV 0. 0.
LOWRY HILL #5000 (VCFA VENTURE FMV

PARTNERS III) 41,260. 86,976.
VIKING GLOBAL EQUITIES FMV 1,500,000. 4,335,599.
WELLINGTON TRUST COMPANY FMV 6,528,454. 5,843,606.
YORKTOWN ENERGY PARTNERS VII FMV 798,270. 861,726.
YORKTOWN ENERGY PARTNERS VIII FMV 532,456. 555,832.
TOTAL TO FORM 990-PF, PART II, LINE 13 33,764,701. 44,617,900.

FORM 990-PF OTHER ASSETS STATEMENT 11

BEGINNING OF END OF YEAR FAIR MARKET

DESCRIPTION YR BOOK VALUE BOOK VALUE VALUE
RECEIVABLE - ACCRUED 2009

REIMBURSEMENT 0. 48,402. 48,402.
RECEIVABLE - INVESTMENT INCOME 0. 2,119. 2,119.
INVESMENT INCOME RECEIVABLE 1,137,556. 0. 0.
TO FORM 990-PF, PART II, LINE 15 1,137,556. 50,521. 50,521.

STATEMENT(S) 10, 11
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ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220

FORM 990-PF OTHER LIABILITIES STATEMENT 12
DESCRIPTION BOY AMOUNT EOY AMOUNT

PAYROLL TAXES PAYABLE 1,032. 0.
TOTAL TO FORM 990-PF, PART II, LINE 22 1,032. 0.
FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 13

TRUSTEES AND FOUNDATION MANAGERS

EMPLOYEE

TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
ANDREA WAITT CARLTON PRESIDENT/DIRECTOR
PO BOX 58389 4.00 0. 0. 0.
NASHVILLE, TN 37205
DONALD E. POPPEN VICE PRESIDENT/DIRECTOR
PO BOX 58389 2.00 8,000. 0. 0.
NASHVILLE, TN 37205
JENNIFER KRONEBUSCH SECRETARY/TREASURER/DIRECTOR
PO BOX 58389 2.00 8,000. 0. 0.
NASHVILLE, TN 37205
JACQUE J. ROBERTS ASSISTANT SECRETARY
PO BOX 58389 1.00 0. 0. 0.
NASHVILLE, TN 37205
CHARLES MOSLEY DIRECTOR
PO BOX 58389 1.00 8,000. 0. 0.
NASHVILLE, TN 37205
STEVEN RASMUSSEN EXEC DIRECTOR
PO BOX 58389 40.00 201,967. 26,622. 0.
NASHVILLE, TN 37205
TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 225,967. 26,622. 0.

STATEMENT(S) 12, 13




ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220

FORM 990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 14
PART XV, LINES 2A THROUGH 2D

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

STEVEN RASMUSSEN
PO BOX 58389
NASHVILLE, TN 37205

TELEPHONE NUMBER

615-873-4142

FORM AND CONTENT OF APPLICATIONS

WRITTEN APPLICATIONS SHOULD INCLUDE: AN OVERVIEW OF THE ORGANIZATION;
GOALS & NEEDS FOR THE PROJECT OR PROGRAM; PROPOSED ACTIVITIES AND
RELATIONSHIP TO PROJECT OR PROGRAM; DOLLAR AMOUNT REQUESTED, WITH DETAILED
BUDGET; LIST OF BOARD OF DIRECTORS MEMBERS; COPY OF IRS DETERMINATION
LETTER INDICATING 501(C)(3) STATUS; CONTACT PERSON'S NAME, PHONE AND FAX
NUMBERS.

ANY SUBMISSION DEADLINES

Proposals may be submitted at any time and are reviewed on a revolving basis.
Funding requests are usually considered within 60 days of receipt.

RESTRICTIONS AND LIMITATIONS ON AWARDS

MAJOR GRANTS ARE USUALLY LIMITED TO SANTE FE, NM AND THE SOUTHWEST, THE
LAKE REGION OF NORTHWEST IOWA, FLORIDA AND SOUTH AND NORTH DAKOTA.
PROPOSALS RELATED TO ENVIRONMENTAL CONCERNS WILL BE CONSIDERED ON A
NATIONAL BASIS. TO ENCOURAGE OTHERS TO PARTICIPATE, CHALLENGE GRANTS AND
MATCHING GIFT PROPOSALS WILL RECEIVE SPECIAL CONSIDERATION. ONLY REQUESTS
FROM IRC 501(C)(3) TAX EXEMPT CHARITABLE ORGANIZAIONS AND INSTITUTIONS ARE
ACCEPTED.

STATEMENT(S) 14



CONTINUATION FOR 990-PF, PART IV

ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220 PAGE 1 OF 2

Ff*an I¥{ capital Galns and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold, e g, real estate, (DL"_'O,;’; fé’r?al's';Ed (t? 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 LOWRY HILL -~ OP - SEE STATEMENT A P VARIOUS VARIOUS
b LOWRY HILL - DARUMA - SEE STATEMENT B P VARIOUS NVARIOUS
¢ LOWRY HILL -~ DARUMA - SEE STATEMENT C P VARIOUS VARIOUS
d SWIFTCURRENT CLASS E -~ CONVERSION TO CLASS A P VARIOUS VARIOUS
¢ TREMBLANT PARTNERS LTD. - FULL REDEMPTION P VARIOUS NVARIOUS
t IP III BLOCKER-I LP - AIV OF MHR IP III LP P VARIOUS VARIOUS
g MHR INSTITUTIONAL PARTNERS II, LP P VARIOUS VARIOUS
h MHR INSTITUTIONAL PARTNERS III, LP P VARIOUS VARIOUS
i MHR INSTITUTIONAL PARTNERS III, LP P VARIOUS NVARIOUS
_j MHR INSTITUTIONAL PARTNERS III, LP - 1256 LOSS P VARIOUS VARIOUS
k NEW MEXICO COMMUNITY CAPITAL FUND, LP P VARIOUS [VARIOUS
| NEWPORT ASIA INSTITUTIONAL FUND, LP P VARIOUS WVARIOUS
m NEWPORT ASIA INSTITUTIONAL FUND, LP P VARIOUS VARIOUS
n PALO ALTO FUND II, LP P VARIOUS NVARIOUS
o PALO ALTO FUND II, LP P VARIOUS VARIOUS
v omspren | O0pmtortonss T (g costor o et o

1,247,715. 288,608. 959,107.
776,038. 592,288. 183,750.

818, 324. 1,207,160, <388,836.>

<309.>
184,043.
86.
1,702.
511.
849.

<653.>

<1,660.>

<293.>

<20,761.>
1,278.
2,838.

N
o3 |l-lxk -k ||l |lalo |lo s

(1) Losses (from col (h))
Gains (excess of col (h) gan overcol (k),
but not iess than "-0-)
959,107.
183, 750.
<388,836.>
<309.>
184,043.
86 .
1,702.
511.
849.
<653.>
<1,660.>
<293.>
<20,761.>
1,278.
2,838.

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

(j) Adjusted basis (k) Excess of col (1)
as of 12/31/69 over col (), if any

() FMV as of 12/31/69

ocs3l3|l—-I=Fl-|l7k |=|o |alo | |o

f
2 Capital gain net income or (net capitat loss) ( :f ?,g?gff:é?%.‘ﬂ ,: ?:r;,% ||.";,ene7 7 ) 2

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part 1, line 8, column (c)
If (loss), enter *-0-"in Part |, ine 8

923591
04-24-09

STATEMENT(S) 15




* CONTINUATION FOR 990-PF,

PART "IV

ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220 PAGE 2 OF 2
Eﬁan W? Capital Gains and Losses for Tax on Investment Income
(a) List and descnibe the kind(s) of property sold, e g , real estate, (b) Haw acquired (? Date acquired | (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co D - Donation | (Mo.day,yr) | (mo.,day,yr)

ia UBTI FREE, LP P VARIOUS NVARIOUS

p UBTI FREE, LP 4 VARIOUS NVARIOUS

¢ TCW ENERGY FUND XC-NL, LP 1% VARIOUS WARIOUS

d TCW ENERGY FUND XIV-A, LP P VARIOUS WVARIOUS

¢ TCW ENERGY FUND XIV-A, LP P VARIOUS VARIOUS

1 VCFA VENTURE PARTNERS III, LP P VARIOUS [VARIOUS

g VCFA VENTURE PARTNERS III, LP P VARIOUS VARIOUS

h WELLINGTON TRUST COMPANY - CTF RESEARCH EQUITY PO P VARIOUS WARIOUS

i WELLINGTON TRUST COMPANY - CTF RESEARCH EQUITY PO p VARIOUS NVARIOUS

| WELLINGTON TRUST COMPANY - CTF RESEARCH EQUITY PO P VARIOUS WARIOUS

k YORKTOWN ENERGY PARTNERS VII, LP P VARIOUS VARIOUS

| YORKTOWN ENERGY PARTNERS VII, LP - 1231 GAIN P VARIOUS WARIOUS
m YORKTOWN ENERGY PARTNERS VIII, LP P VARIOUS VARIOUS

n YORKTOWN ENERGY PARTNERS VIII, LP P VARIOUS VARIOUS

o CAPITAL GAINS DIVIDENDS

s saespres | (Oreslonalowss (9 ot or oo oo

a <3,846.>
b <113,700.>
c <123,143.>
d 32,574.
e <1,536.>
f <5632.>
g 633.
h 24,599.
] <826,488.>
| <36,098.>
k 43,059.
I 33,572.
m 96.
n 4.
0 53. 53.

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col (h}))

i § |

orwveanmm | U [ SSmm) | USRI
a <3,846.>
b <113,700.>
c <123,143.>
d 32,574.
e <1,536.>
f <532.>
0 633.
h 24,599,
' <826,488.>
, <36,098.>
k 43,059.
I 33,572.
m 96.
n 4.
0 53.

. It gain, also enterin Part |, ine 7

2 Capttal gain net income or (net capital loss) (i ?Ioss), enter 0" 1n Part |, tne 7 ) - 2 <49,101.>
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-"n Part 1, ling 8 3 N/A

923591
04-24-09

STATEMENT(S) 15
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MHW 2009 Grants Paid - revised 11-5-10 xIs

. Payment | Check
Grantee Organization Request Project Title Amount Date Number
Access, Inc.

P O Box 4666

Medford, OR 97501 Year-End Operations $1,000 12/18/2009 4520
Animal Protection of New Mexico, Inc

P. O. Box 11395 Retinng 200 chimps from the Alamogordo Pnmate to

Albuguerque, NM 87192 a new sanctuary $10,000 12/18/2009 4521
Assistance Dogs of the West

P.O. Box 31027

Santa Fe, NM 87594 Andrea's Award for Excellence--operations $5,000 5/29/2009 4401
Bosque School

4000 Learning Road NW --Bosque Ecosystem Monitonng Program

Albuguerque, NM 87120 --Endowment Gift $10,000 10/12/2009 4468
Bramble Park Zoo

PO Box 910

Watertown, SD 57201-0910 Dan Miller's discretion $2,500 12/18/2009 4522
Cheyenne Mountain Zoo Challenge Grant--Rocky Mountain Wild--NOT

4250 Cheyenne Mt. Zoo Rd Granted--

Colorado Springs, CO 80906 ENDOWMENT Granted $34,000 10/12/2009 4469
Children's Home Society of South Dakota

PO Box 1749

Sioux Falls, SD 57101-1749 Endowment $50,000 5/29/2009 4402
Children’s Home Society of South Dakota

PO Box 1749 Chnistmas presents for kids in the Sioux Falls or

Sioux Falls, SD 57101-1749 Rapid City $3,000 10/12/2009 4470
Coming Home Connection, Inc.

634 Garcia Street, #25 Andrea's Award for Excellence--Match for the Robert

Santa Fe, NM 87505 Wood Johnson multi-year grant $10,000 5/29/2009 4403
Conservation Foundation of Dickinson County

P.O Box 973

Okoboy), 1A 51355 Completion of Dickinson County Nature Center $120,000 10/12/2009 4486
Coro De Camara

PO Box 159 Operational Expenses in honor of Catherine

Los Alamos, NM 87544 Robinson $500 ' 12/18/2009 4523
Crazy Horse Memonal

Avenue of the Chiefs

Crazy Horse, SD 57730-9506 Endowment Challenge Grant $100,000 2/3/2009 4338
Durango Discovery Museum

1099 Main Avenue #316

Durango, CO 81301 Capital Campargn Project for Phases 2 and 3 $100,000 10/12/2009 4471
El Paso County Search and Rescue .

3950 Interpark Drive f

Colorado Springs, CO 80907 Operations $1,750 10/12/2009 4472
Emmanuel Baptist Church

405 South Mable Avenue 1 ! I

Sioux Falls, SD 57103 | Year-end needs for unemployed and homeless i $3,000 " 12/18/2009 4524
Fine Arts for Children and Teens, Inc : : i ‘

P O. Box 22363 }Andrea‘s Award for Excellence--discretion of E D ! -

Santa Fe, NM 87502 +Julia Bergen | $5,000 5/29/2009 | 4405
Food for Santa Fe | ' : '

P O Box 31086 }Andrea's Award for Excellence--Food Distnibution or i |

Santa Fe, NM 87954 'the Agency Endowment $5,000 ' 512912009 | 4406
Fort Lewis College Foundation ' :

1000 Rim Dnve !

Durango, CO 81301 .Student Union Center funding $100,000 ; 12/18/2009 4525
Frends of Lakeside Lab, inc Z !

1105 Grand Avenue | ‘ .

Spencer, IA 51355 ‘Endowment and Planning | $100,000 | 10/12/2009 4473
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MHW 2009 Grants Paid - revised 11-5-10.xIs

Fnends of Twin City Amimal Shelter
PO Box 610

Lead, SD 57754 Operational Expenses $1,000 I 12118/2009 4526
Great Salt Lake Council, Boy Scouts of Amernica !

525 Foothill Bivd

Salt Lake City, UT 84113-1102 Current Campaign $6,000 12/18/2009 4527
Hentage Foundation, The -General Operations

214 Massachusetts Ave , NE ~Support the First Principles Campaign
Washington, DC 20002-4999 —~Community Committees Project. $50,000 12/18/2009 4528
Histonc Arnold's Park, Inc

P O Box 609
Arnolds Park, IA 51331 BandShell Construction on Preservation Plaza $32,100 8/26/2009 4451
Histonc Amold's Park, Inc

P.O. Box 609
Arnolds Park, IA 51331 BandShell Construction on Preservation Plaza $4,400 10/12/2009 4474
Histonc Arnold's Park, Inc

P O Box 609
Amolds Park, 1A 51331 BandShell Construction on Preservation Plaza $27,302 7/16/2009 4438
Histonc Amold's Park, Inc.

P O Box 609
Armolds Park, 1A 51331 BandShell Construction on Preservation Plaza $1,050 5/8/2009 4388
Historic Arnold's Park, Inc

P O. Box 609
Arnolds Park, IA 51331 BandShell Construction on Preservation Plaza $12,005 1/28/2009 4334
Histonc Arnold's Park, inc

P O. Box 609
Arnolds Park, 1A 51331 BandShell Construction on Preservation Plaza $4,000 6/24/2009 4432
Histonc Amold's Park, Inc

P O Box 609
Arnolds Park, IA 51331 BandShell Construction on Preservation Plaza $3,024 3/17/2009 4252
Institute of Range and the Amencan Mustang

P O Box 998 Program-Contraeptve Managemnt of the Horse Herd

Hot Springs, SD 57747 $7.000 3/17/2009 4353
lowa Great Lakes Area Chamber of Commerce

PO Box9 .

Arnold's Park, 1A 51331 Annual 4th of July fireworks at Arnold's Park, lowa $1,000 4/17/12009 4377
Insurance Exchange Bldg , Suite 444

505 Fifth Avenue Stewardship Endowment for the Dickinson County

Des Moines, IA 50309 Naure Center--Monitoring the Easement $10,000 10/12/2009 4487
Jane Goodall Institute

PO Box 14890

Silver Springs, MD 20911 Roots and Shoots Projects $5,000 | 10/12/2009 4475
Jonn Jay instte I

2 North Cascade Avenue, Ste. 1100 i ' |

Colorado Springs, CO 80903 iFunding of tuition for 1 year for 1 Fellow $32,000 ;. 10/12/2009 4476
Lake Area Zoological Society (Bramble Park |

Z00) .Roots & Shoots Programming ! :

Post Office Box 484 College Internships, zoo operations & Education |

Watertown, SD 57201-0484 :Workshops | $10,000  10/12/2009 . 4477
Lensic Performing Arts Center 5 ’

211 W San Francisco St Andrea's Award for Excellence--Discretion of Bob | |

Santa Fe, NM 87501 ‘Martin f $10,000 . 5/29/2009 4408
Mannelife Center of Juno Beach | ' !

14200 U S Highway One ;Improve Visitor Expenence with additional Exhibits & | l }

Juno Beach, FL 33408 Programs $10,000 ©  1012/2008 | 4478
Maslow Project

PO Box 68

Medford, OR 97501 Year-End Operations $2,000 12/18/2009 ‘ 4529
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Mercy Health Foundation
1010 Fhree Spnings Blvd
Durango, CO 81301

Construction of New Regional Medical Center

$100,000

3/17/2009

4354

Museum of New Mexico
P O. Box 2065
Santa Fe, NM 87504-2065

|Andrea's Awards of Excellence--Discretion of Tom
|Aageson, executive director

$10,000

5/29/2009

4409

National indian Youth Leadership Project
PO Box 2140
Gallup, NM 87305

!
‘New Native Roots & Shoots Program Coordinator

$30,000

5/29/2009

4410

Neighbors Who Care
E Riggs Rd, Suite 113
Lakes, AZ 85248-7760

Sun

10450]

fOperations

$10,000

12/18/2009

4530

New Mexico Bearwatch
P.O. Box 591
Tijeras, NM 87059

Co-Exist with Bears

$5,000

5/29/2009

4411

New Mexico Community Capital Corp
P O Box 1302
Bernalllo, NM 87004

'
1
i
s
'

\Operations & Expand Services

$25,000

10/12/2009

4479

Northern New Mexico Animal Protection Society
108 Hamm Parkway
Espanola, NM 87532

Andrea's Award for Excellence--Operations

$25,000

5/29/2009

4404

Heeling Hearts Program
1101 Lopez Road, S W
Albuguerque, NM 87105

Heeling Hearts Program

$10,000

3/17/2009

4355

Pearson Lakes Art Center
Post Office Box 255
Okoboy, IA 51355

Updating & Enhancing ARTSMART Gallery

$45,000

2/3/2009

4339

Philanthropy Roundtable
1150 17th Street, NW, Suite 503
Washington, DC 20036

\Work from the Alliance for Chantable Reform

$10,000

5/29/2009

4412

Pikes Peak Junior Golf
Alpine Place
Springs, CO 80909

Colorado

3603

Jean Kennedy Scholarship Fund

$2,500

3/17/2009

4356

Quivira Coalition, The
1412 Second Street, Suite #1
Santa Fe, NM 87505

1
|Andrea’s Award for Excellence--at the discretion of

$10,000

5/22/2009

4413

Rio Grande School
715 Camino Cabra
Santa Fe, NM 87501

1Courtney White, E D
T

Matching Grant and Building Performing Arts Space

$100,000

3/17/2009

4358

Rivers and Birds
PO Box 820
Arroyo Seco, NM 87514

;Fund Raiser Staff Person

$10,000

~ 5/29/2009

Rocky Mountain Youth Corps
P O Box 1960
Ranchos de Taos, NM 87557

--La Jara Watershed Restoration Project
--Satellite Expansion in Northern NM
--Community Health Crew

$20,000

4414

3/17/2009

4359

Sanibel-Captiva Conservation Foundation
P O Box 839
Sanibel, FL 33957-0839

Preserve the Land; Protect the Water Campaign

$50,000

P O Box 1827
Santa Fe, NM 87504
Santa Fe

Continuing Endowment Workshops

$15,000

5/29/2009

4415

10/12/2009

4483

PO Box 1827
Santa Fe, NM 87504
Santa Fe L

Andrqa';; Award for Excellence—Eﬂdowment

Santa Fe Pre?ar%tory School
1101 Camino de la Cruz Blanca
Santa Fe, NM 87501-4596

Annual liund

$50,000

5/29/2009

4416

10,000

1/27/2009

4335

The Banks Building
615 First Avenue, N E , Suite 125
Minneapohs, MN 55413

Operational Expenses

$25,000

10/12/2009

4482
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Sky Mountain Wild Horse Sanctuary
1329 Canyon Road

Santa Fe, NM 87501 PZP Program for Wild Horses $10,000 5/29/2009 4417
South Dakota Community Foundation

PO Box 296

Pierre, SD 57501 Community Projects $4,000 10/12/2009 4489
South Dakota Humanities Council

1215 Trall Ridge Road, Suite A Challenge Grant Program for the Endowment

Brookings, SD 57006 Festival of the Book $5,000 10/12/2009 4481
Think New Mexico

1227 Paseo de Peralta Andrea's Award for Excellence--Fred Nathan's

Santa Fe, NM 87501 discretion $10,000 5/29/2009 4418
Trails and Open Space Coalition

1040 S 8th Street, Suite 101 Colorado

Springs, CO 80905 Operations $1,750 10/12/2009 4484
Trust for Public Land

1600 Lena Street, Suite C Construction and Stewardship Program for the

Santa Fe, NM 87505 Rallyard Park PRoject $125,000 2/3/2009 4341
Trust for Public Land

1600 Lena Street, Suite C

Santa Fe, NM 87505 Andrea's Award for Excellence--Stewards Program $10,000 12/18/2009 4531
Trust for Public Land

1600 Lena Street, Suite C

Santa Fe, NM 87505 Andrea's Award for Excellence--Stewards Program $10,000 5/29/2009 4419
Trust for Public Land

1600 Lena Street, Suite C Construction and Stewardship Program for the

Santa Fe, NM 87505 Railyard Park PRoject $25,000 5/29/2009 4422
Wild Earth Guardians

312 Montezuma Avenue

Santa Fe, NM 87501 Praine Dog Relocation to the Thornton Ranch $2,500 6/24/2009 4433

TOTAL

$1,654,381.00
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Delaware ...

The First State

I, JEFFREY W. BULLOCR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "MESSENGERS OF HEALING
WINDS FOUNDATION", CHANGING ITS NAME FROM "MESSENGERS OF HEALING
WINDS FOUNDATION" TO "ANDREA WAITT CARLTON FAMILY FOUNDATION",
FILED IN THIS OFFICE ON THE SECOND DAY OF AUGUST, A.D. 2010, AT
9:45 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

NS

Jeftrey W. Bullodt. Secretary of State

2874531 8100 AUT. TON: 8148002

100792067 DATE: 08-02-10

You may verify this certificate online
at corp.delaware,gov/authver, shtml

PRI Iy
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State of Delaware
Secre of State
Divisian o. coigorations
Delivered 09:45 08/02/2010
FILED 09:45 AM 08/02/2010
SRV 100792067 ~ 2874531 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
(A CORPORATION WITHOUT CAPITAL STOCK)

The corporation, Messengers of Healing Winds Foundation ,
organized and existing under the laws of the State of Delaware, hereby certifies as
follows:

(1) That at a meeting a vote of the members of the goveming body was taken
for and against the amendment to the Certificate of Incorporation, said Amendment being
as follows:

to change the name of the corporation to Andrea
Waitt Carlton Family Foundation.

(2) That said amendment was duly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOQOF, said corporation has caused this certificate to be
signed this 29th _day of July _,AD. 2010 .

By:
uthorized Office

Name:Jacque J. Roberts
Print or Type
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State of Belamare

P 1 SECRETARY OF STATE 100792067
DIVISION OF CORPORATIONS
£.0, BOX 888
DOVER, DELAWARE 16903
9776145 08-02-2010
JANEYT CLOW
460 ST. MICHAELS DRIVE, STE 1000
SANTA FE NM 87505
ATTN: JANET CLOW (X)
JAMOUNT]
ANDREA WAITT CARLTON FAMILY FOUNDATION
2874531 0240 Amendment; Domestic
Receiving/Indexing 115.00
Cexrtification Fee 50.00
Data Entry Fee 5.00
Court Municipality Fee, Wilm. 20.00
Surcharge Assessment-New Castle 6.00
Page Assessment-New Castle Count 18.00
Expedite Fee, 24 Hour 100.00
FILING TOTAL 314.00
CHARGED TO ACCOUNT 314.00




