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rom 990-PF

Department of the Treasury
<== Internal Revenue Service

Return of Private

or Section 4947(a)(1) Nonexempt Charitable Trust

Foundation

Treated as a Private Foundation

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

OMB No 1545-0052

2011

@% For calendar year 2011 or tax year beginning

, and ending

Name of foundation

ne MAY 0 8
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LD

n
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\Y 30 2017
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¥
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G

CHARLES FOUNDATION INC
C/0 ROBERT C ROOKE

A Employer identification number

22-3292066

SPRING VALLEY ROAD #668

Number and street (or P O box number if mail ts not delivered to street address)

Room/suite

B Telephone number

973-539-2281

City or town, state, and ZIP code

MORRISTOWN, NJ 07960

G Check all that apply

D Initial return
I:] Final return

‘:] Address change

D Initial return of a former public charty

[___] Amended retum
l:] Name change

H Check type of organization

Section 501(c)(3) exempt private foundation
l:] Section 4947(a)(1) nonexempt chartable trust D QOther taxable private foundation

| Fair market value of all assets at end of year

(from Part I, col. (c), Iine 16)
37,635,981.

J Accounting method

L__] Other (specify)
(Part |, column (d) must be on cash basis )

D Cash

Accrual

C If exemption application 1s pending, check here > I:I

»[]

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

D 1. Foreign organizations, check here

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

F If the foundation Is In a2 60-month termination
under section 507(b){1)(B), check here P>

. _»$
\{ Part g] Analysis of Revenue and Expenses

(The total of amounts 1n columns (b}, (c), and (d) may not

necessanly equal the amounts in column (a))

(a) Revenue and
expenses per books

(b} Net investment
income

(d) Disbursements
for chantable purposes
{cash basis only)

(c) Adjusted net
Income

Contnbutions, gifts, grants, etc , received

1
2

Interest on savings and temporary
3 cash investments
4

Dividends and interest from secunties
5a Gross rents

b Net rentat income or (loss)

Check P> 1f the foundation s not required to attach Sch B

N/A

851,053.

851,053.

Statement 1

6a et gain or (loss) from sale of assets not on line 10
b Gross sales pnce for afl

4,349,268.

1,131,745.

assets on line 6a
7 Capital gain net income (from Part IV, line 2)

8 Net short-term capital gain

9 Income modifications
Gross sales less retums

Revenue

1,131,745.

102 ang allowances
b Less _Co:

¢ Gro sproﬂn@(EQE VED

11 Othdringome

26,183.

26,183.

Statement 2

2,008,981.

2,008,981.

12 Tot O dllw%g[y?_mz

13  Comprfidption of officers, directors, trustees,

14 Othefe

IRBIOSC

0.

0.

15 Penﬁfon pIa@@@EMeMT
16a Legalfees
b Accounting fees

Stmt 3

15,800.

7,900.

S

¢ Other professional fees
Interest
Taxes
Depreciation and depletion
Occupancy
Travel, conferences, and meetings
Pnnting and publications
Other expenses

17
18
19
20
21
22
23
24

Operating and Administrative Expenses

25
26

Contnbutions, gifts, grants paid

Add hines 24 and 25

Stmt 4

Stmt 5
Total operating and administrative
expenses. Add lines 13 through 23

Total expenses and disbursements.

33,658.

11,558.

8,993.

3,624.

628.

58,451.

23,082.

8,528.

1,953,000.

1,953,000.

2,011,451.

23,082.

1,961,528.

27 Subtract line 26 from line 12

@ Excess of revenue over expenses and disbursements
b Net investment income (f negative, enter -G-)
¢_Adjusted net income (i negative, enter -0-)

<2,470.

E>

1,985,899.

N/A

123501
12-02-11

10220502 100381 11465

LHA For Paperwork Reduction Act Notice, see instructions.
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C/0 ROBERT C ROOKE

CHARLES FOUNDATION INC

22-3292066

Page 2

Attached schedules and amounts in the descnption
Balance Sheets cosurmn should be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

|
|
| Form 990-PF (2011)
|
|

Assets

1 Cash - non-interest-bearing
2 Savings and temporary cash investments
3 Accounts receivable P

160.

279.

279.

Less allowance for doubtful accounts P>

4 Pledges receivable P>

Less allowance for doubtful accounts P

5 Grants recervable
Recewvables due from officers, directors, trustees, and other
disqualified persons

7  Other notes and lcans receivable >

Less allowance for doubtful accounts

8 Inventones for sale or use
9 Prepaid expenses and deferred charges
10a Investments - US and state government obligations Stmt 7
b Investments - corporate stock Stmt 8
¢ Investments - corporate bonds
11 Investments - fand, buttdings, and equipment bass

11,401,726.

9,558,211.

9,563,377.

13,386,805.

14,748,427.

24,216,757.

>
>

Less: accumulated deprectaion

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

sStmt 9

2,226,080.

2,759,519.

3,855,568.

Less. accumulated depreciabon | 4

15 Other assets (describe P

16 Total assets (to be completed by all filers)

27,014,771.

27,066,436.

37,635,981.

Liabilities

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue

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

22 Other liabilities (describe P>

23 Total liabilities (add hnes 17 through 22}

Net Assets or Fund Balances

Foundations that follow SFAS 117, check here
and complete lines 24 through 26 and lines 30 and 31.
24  Unrestncted
25 Temporanly restncted
26 Permanently restnicted
Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.
27 Capttal stock, trust pnincipal, or current funds
28 Pad-in or capital surplus, or land, bldg , and equipment fund
29 Retained eamings, accumulated income, endowment, or other funds
30 Total net assets or fund balances _ .

31 _Total liabilities and net assets/fund balances

> [ ]

> [X]

0.

0.

0.

0.

27,014,771,

27,066,436.

27,014,771.

27,066,436.

27,014,771.

27,066,436.

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

1

o W & WN

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

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

See Staten{ént 6

27,014,771.

<2,470.>

54,135.

Add lines 1,2,and 3 .
Decreases not included in line 2 (itermize) P

27,066,436.

0.

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

o jn & W [N |[=

27,066,436.

123511
12-02-11

10220502 100381 11465
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CHARLES FOUNDATION INC

Form 890-PF (2011) C/0 ROBERT C ROOKE 22-3292066 Page 3

{ Part V] Capital Gains and Losses for Tax on Investment Income
(a) List and descnibe the kind(s) of property sold {e g , real estate, (byf"“l’”accqaugéed (? Date acquired (d) Date sofd
2-story brick warehouse, or common stock, 200 shs MLC Co ) - Donation mo , day, yr) (mo , day, yr)

1a

b See Attached Statement

¢

d

e

el Ml B D

a

b

c

d

e 4,349,268. 3,217,523. 1,131,745.

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

() FMV as of 12/31/69

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

(k) Excess of col (1)
over col (}), if any

{1) Gains (Col (h) gain minus

col {k), but not less than -0-) or

Losses (from col (h))

o |a|leo o

1,131,745.

2 Caprtal gain net iIncome or (net capital loss) {

3 Net short-term capital gain or (loss) as

defined 1n sections 1222(5) and (6)

if gain, also enter in Part |, line 8, column (c)

If (loss), enter -0-in Part [, ine 8

It gain, also enterin Part |, ine 7
If (loss), enter -0-in Part |, ine 7

}e

1,131,745.

H,

N/A

| Part V| Quallflcatlon Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )

If section 4940(d)(2) applies, leave this part blank

Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base penod?

It "Yes " the foundation does not qualify under section 4940(e) Do not complete this part

D Yes No

1 Enter the appropnate amount in each column for each year, see instructions before making any entries

(a) (b) (c) (a
Calendar yeaaars(eo’r)g;? 3e%erabr:gmmng in) Adjusted qualifying distributions Net value of nonchantable-use assets (cot (Dbl)s Ej’}\',‘.‘(‘}e'?,"b’yaﬂg, {c)
2010 1,985,462. 35,879,525, .055337
2009 1,761,507. 34,140,331. .051596
2008 1,951,550. 39,394,192. .049539
2007 1,962,116. 38,509,819. .050951
2006 1,752,675. 36,233,897. .048371
2 Total of hine 1, column (d) 2 .255794
3 Average distribution ratio for the 5-year base perod - lede the total on Ime 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years 3 .051159
4 Enter the net value of nonchantable-use assets for 2011 from Part X, ine 5 4 39,173,081.
5 Multiply line 4 by line 3 5 2,004,056.
6 Enter 1% of net nvestment income (1% of Part |, line 27b) ) 19,859.
7 Add lines 5 and 6 7 2,023,915,
8 Enter qualifying distnbutions from Part XI1, line 4 8 1,961,528.

It line 8 is 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

123521 12-02-11

10220502 100381 11465
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3

Form 990-PF (2011)
11465 1



CHARLES FOUNDATION INC
Form 990-PF (2011) C/0 ROBERT C ROOKE 22-3292066 Page 4
l&an Vi{ Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations descnibed in section 4940(d)(2), check here P> [T 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 > (] and enter 1% 1 39,718.
of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of Part |, ine 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Cthers enter -0-) 2 0.
3 Addhines 1and 2 3 39,718.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0.
5 Taxbased on investment income. Subtract ine 4 from line 3 If zero or less, enter -0- 5 39,718.
6 Credits/Payments
a 2011 estimated tax payments and 2010 overpayment credited to 2011 6a 23,833.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c
d Backup withholding erroneously withheld 6d
7 Total credits and payments Add lines 6a through 6d 7 23,833.
8 Enter any penalty for underpayment of estimated tax Check here if Form 2220 1s attached 8 287.
g Tax due. If the total of Iines 5 and 8 1s more than line 7, enter amount owed > | 9 16,172.
10 Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid > | 10
Enter the amount of line 10 to be Credited to 2012 estimated tax P> Refunded P> | 11
l Part Yii-A | Statements Regarding Activities
1a Duning the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in Yes| No
any polittical campaign? 1a X
b Did it spend more than $100 dunng the year (either directly or ndirectly) for political purposes (see instructions for definition)? 1b X
If the answer Is "Yes" to 1aor 1b, attach a detalled description of the activities and copies of any matenals published or
distnibuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? i 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed durnng the year
(1) Onthe foundation P §$ 0. (2) On foundation managers P> § 0.
e Enter the reimbursement (if any) paid by the foundation dunng the year for political expendrture tax imposed on foundation
managers P> § 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 foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes 3 X
d4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 42 | X
b 1f"Yes,” has it filed a tax return on Form 990-T for this year? a | X
5 Was there a liquidation, termination, dissolution, or substantial contraction dunng the year? 5 X
If "Yes," attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied erther
® By language In the goveming Instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any tlme dunng the year? 7 X
If "Yes," complete Part Il, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which It 1s registered (see instructions) P
NJ
b If the answer is "Yes" to hne 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 . 8 | X
8 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(1)(3) or 4942(j)(5) for calendar
year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If "Yes," complete Part XIV . 9 X
10 Did any persons become substantial contnbutors dunng the tax year? it *Yes,* attach a schedule listing their names and addresses 10 X
Form 990-PF (2011)
123531
12-02-11
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CHARLES FOUNDATION INC

Form 990-PF (2011) C/0 ROBERT C ROOKE 22-3292066 Page 5
[Part Vil-A | Statements Regarding Activities (continued)
11 Atany time dunng 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 Dud the foundation make a distnbution to a donor advised fund over which the foundation or a disqualified person had advusory 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 apphication? 131 X

Website address » N/A

14 Thebooksareincareof » CHARLES FOUNDATION

Telephone no »973—-328-3111

Locatedat » 65 MADISON AVE, SUITE 560, MORRISTOWN, NJ zp+4 »07960

15 Section 4947(a)(1) nonexempt chantable trusts fiing Form 990-PF in lieu of Form 1041 - Check here
and enter the amount of tax-exempt interest recerved or accrued dunng the year | 4 [ 15 I

»[ ]

N/A

16 Atany time during calendar year 2011, did the foundation have an interest in or a signature or other authonty over a bank,
securties, or other financial account m a foreign country?
See the instructions for exceptions and filing requirements for Form T F 90-22 1 If *Yes," enter the name of the foreign
country B>

16

Yes

No

[ 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? ':] Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? (:] Yes No
(3) Furnish goods, services, or faciliies to (or accept them from) a disqualified person? E] Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? i i [:l Yes No
(5) Transfer any incorne or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? I:l 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 penod after
termination of government service, if terminating within 90 days ) D Yes No
b if any answer is “Yes" to 1a(1)~(6), did any of the acts fail to qualify under the exceptions descnbed in Regulations
section 53 4941(d)-3 orn a current notice regarding disaster assistance (see instructions)? N/A
Organizations relying on a current notice regarding disaster assistance check here > D
¢t Did the foundation engage In a prior year in any of the acts descnbed n 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 20112
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined In section 4942(j)(3) or 4942(1)(5))
a Atthe end of tax year 2011, did the foundation have any undistributed income (lines 6d and 6e, Part X111} for tax year(s) beginning
before 20112 _ _ 7 Yes No
If "Yes," list 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 undistnibuted income? (If applying section 4942(a)(2) to all years listed, answer "No” and attach

statermnent - see nstructions ) . N/A

¢ If the provistons 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 enterpnse at any time
dunng the year? . - [ Yes - No
b If “Yes, did it have excess business holdings in 2011 as a result of (1) any purchase by the foundation or dlsquallﬁed persons after
May 26, 1969, (2) the lapse of the 5-year penod (or longer penod approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by grit or bequest, or (3) the lapse of the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2011.) N/A
4a Did the foundation invest duning the year any amount In a2 manner that would jeopardize its chantable purposes?
b Did the foundation make any investment in a pnior year (but after December 31, 1969) that could jeopardize its chantable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2011?

Yes

No

1b

ic

2b

3b

4a

X

4b

X

Form 990-PF (2011)

123541
12-02-11
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CHARLES FOUNDATION INC

Form 990-PF (2011) C/0 ROBERT C ROOKE 22-3292066  pages
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? [:] Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on, directly or indirectly,
any voter registration drive? L__] Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? E:] Yes No
(4) Provide a grant to an organization other than a chantable, etc , organization described In section
508(a)(1), (2), or (3), or section 4940(d)(2)? [ ves No
(5) Provide for any purpose other than religious, chantable, scientific, iiterary, or educational purposes, or for
the prevention of cruelty to children or animals? I ves No
b If any answer I1s "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
¢ Ifthe answer Is "Yes® to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A [:] Yes |:] No
If "Yes," attach the statement required by Regulations section 53.4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? |:] Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870.
7a At any time dunng the tax year, was the foundation a party to a prohibited tax shelter transaction? [:l Yes No
b if"Yes,” did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
0on| n;
(a) Name and address ht()z)rsT m:r' 3’&3? \clig/ao Zd (c)((l:'o’m?;r;sigtllon eﬁ‘fﬁiﬁfﬁ& ac(:?:z)ﬁé .egt?‘%r
0 position enter -0-) D allowances
ROBERT C ROOKE IPRES-TREAS
SPRING VALLEY ROAD #668
MORRISTOWN, NJ 07960 0.00 0. 0. 0.
NATALIE D ROOKE VICE PRES
SPRING VALLEY ROAD #668
MORRISTOWN, NJ 07960 0.00 0. 0. 0.
ROBERT C ROOKE, JR SECRETARY
47 SCHOOLHOUSE LN
MORRISTOWN, NJ 07960 0.00 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
{b) Title, and average {d) Contnbutons to {e) Expense
{a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | S™/oyesbeacltlans | account, other
devoted to position compensaton allowances
NONE
Total number of other employees paid over $50,000 > | 0

123551
12-02-11

10220502 100381 11465
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CHARLES FOUNDATION INC

Form 990-PF (2011) C/0 ROBERT C ROOKE 22-3292066 Page 7

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

{ Part IX-A] Summary of Direct Charitable Activities

List the foundation’s four largest direct chantable activities dunng the tax year Include relevant statistical information such as the
number of organizations and other beneficianes 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 dunng the tax year on lines 1 and 2

Amount

1N/A

All other program-related investments See instructions
3

Total. Add lines 1 through 3 »

0.

123561
12-02-11

7

Form 990-PF (2011)
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CHARLES FOUNDATION INC

Form 990-PF (2011) C/0 ROBERT C ROOKE 22-3292066  Page8
Minimum Investment Return (all domestic foundations must complete this part. Foreign foundations, see Instructions.)
1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc , purposes
a Average monthly fair market value of secunties 1a 38,963,227.
b Average of monthly cash balances 1B 806,398.
¢ Fair market value of all other assets ic
d Total (add lines 12, b, and c) 1d 39,769,625.
e Reduction claimed for blockage or other factors reported on lines 1a and
1¢ (attach detarled explanation) | 1e | 0.
2 Acquisttion indebtedness applicable to line 1 assets 2 0.
3 Subtract hine 2 from line 1d 3 39,769,625.
4 Cash deemed held for chartable actiities Enter 11/2% of line 3 (for greater amount, see istructions) 4 596,544.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, fine 4 5 39,173,081.
6__ Minimum investment return. Enter 5% of ine 5 b 1,958,654.

Pari Xl Distributable Amount (see instructions) (Section 4942(;)(3) and (})(5) private operating foundations and certain

foreign organizations check here 9> l:] and do not complete this part )

Minimum investment return from Part X, ine 6 . 1 1,958,654.
2a Tax on investment income for 2011 from Part VI, line 5 2a 39,718.

b Income tax for 2011 (Thts does not include the tax from Part V1) 2h 4,942.

t Add lines 2a and 2b 2c 44,660.
3 Distributable amount before adjustments Subtract ine 2c from line 1 3 1,913,994.
4  Recoveries of amounts treated as qualifying distnbutions 4 0.
5 Add ines 3 and 4 5 1,913,994,
6 Deduction from distnbutable amount (see instructions) 6 0.
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIII, fine 1 7 1,913,994.
Qualifying Distributions (see instructions)

1 Amounts paid {including administrative expenses) to accomplish charitable, etc , purposes

a Expenses, contributions, gifts, etc - total from Part |, column (d), ine 26 1a 1,961,528.

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

a Suitability test (pnor IRS approval required) 3a

b Cash distnbution test (attach the required schedule) 3b

Qualifying distributions. Add lines 1a through 3b Enter here and on Part V Iine 8, and Part XIll, line 4 4 1,961,528.

Foundattons that qualify under section 4940(e) for the reduced rate of tax on net investment

income Enter 1% of Part |, ine 27b 5 0.
6 Adjusted qualiying distributions. Subtract line 5 from line 4 6 1,961,528.

Nate. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundatlon qualifies for the section

4940(e) reduction of tax in those years

123571
12-02-11
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CHARLES FOUNDATION INC
Form 990-PF (2011) C/O ROBERT C ROOKE 22-3292066  Page9

Undistributed Income (see instructions)

(a) (b) (c) (d)
Corpus Years prior to 2010 2010 2011

1 Distnbutable amount for 2011 from Part X1,
ine 7 1,913,994.

2 Undistnbuted income, if any, as of the end of 2011
a Enter amount for 2010 only 585,824.
b Total for prior years

3 Excess distnibutions carryover, if any, to 2011
a From 2006
b From 2007
¢ From 2008
d From 2009
e From 2010
f Total of ines 3a through e 0.

4 Qualfying distnbutions for 2011 from

Patxih,inea »$ 1,961,528,
a Applied to 2010, but not more than line 2a 585,824.
b Applied to undistnbuted income of prior

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

(Election required - see Instructions) 0.
d Applied to 2011 distnbutable amount 1,375,704.
e Remaining amount distnibuted out of corpus 0.

B Excess distnbutions carryover applied to 2011 O . 0 .
(If an amount appears in column (d), the same amount
must be shown 1n column (a) }

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

a Corpus Add tines 3f, 4c, and 4e Subtract ine 5 0 -
b Prior years’ undistributed income Subtract
line 4b from line 2b 0.

¢ Enter the amount of pnor years’
undistnibuted 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 Undistnbuted income for 2010 Subtract line
4a from hne 2a Taxable amount - see Instr 0.

f Undistnbuted income for 2011 Subtract
ines 4d and 5 from line 1 This amount must
be distributed n 2012 538,290.

7 Amounts treated as distnbutions out of
corpus to satisfy requirements imposed by

section 170(b)(1)(F) or 4942(g)(3) 0.
8 Excess distnbutions carryover from 2006

not applied on line 5 or line 7 0.
9 Excess distributions carryover to 2012.

Subtract lines 7 and 8 from Ime 6a 0.

10 Analysis of hine 9
a Excess from 2007
b Excess from 2008
¢ Excess from 2009
d Excess from 2010
e Excess from 2011

Form 990-PF (2011)

123581
12-02-11
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10220502 100381 11465 2011.03050 CHARLES FOUNDATION INC C/O0O 11465__1

CHARLES FOUNDATION INC

Form 990-PF (2011) C/0 ROBERT C ROOKE 22-3292066  Page10
| Part XIV | Private Operating Foundations (see mstructions and Part VII-A, question 9) N/A
1 a Ifthe foundation has received a ruling or determination letter that it 1s a pnivate operating
foundation, and the ruling 1s effective for 2011, enter the date of the rufing »
b Check box to indicate whether the foundation Is a private operating foundatton described In section D 4942(1)(3) or D 4942(1)(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part I or the minimum (a) 2011 (b) 2010 {c) 2009 (d) 2008 (e) Totai

investment return from Part X for
each year listed

b 85% of ine 2a

¢ Qualifying distnbutions from Part XII,
line 4 for each year histed

d Amounts included In line 2¢ not
used directty for active conduct of
exempt activities

e Qualfying distnbutions made directly
for active conduct of exempt activities

Subtract line 2d from line 2¢
3 Complete 3a, b, or ¢ for the
alternative test relied upon
a "Assets” afternative 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,
dividends, rents, payments on

secunties 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

I Part XV l 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 contnibuted more than 2% of the total contnibutions received by the foundation before the close of any tax
year (but only If they have contributed more than $5,000) (See section 507(d)(2) )

None

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

None

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

Check here P> if the foundation only makes contnbutions to preselected chantable orgamizations and does not accept unsolicited requests for funds If
the foundation makes grfts, grants, etc (see instructions) to individuals or organizations under other conditions, complete tems 2a, b, ¢, and d

a The name, address, and telephone number of the person to whom applications should be addressed

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

¢ Any submission deadlines

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

123601 12-02-11 Form 990-PF (2011)
10




CHARLES FOUNDATION INC
Form 990-PF (2011) C/0 ROBERT C ROOKE

22-3292066  page 11

| Part X¥| Supplementary Information (continued)

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

Recipient If recipient is an individual,
show any refationship to Foundatlc;n Purposg %f%rant or Amount
Name and addr r busin any foundation manager status o contribution
ame and address (home or business) or substantial contnibutor recipient
a Paid during the year

AMERICAN RED CROSS - NORTHERN NJ NONE TRC 501 (C)(3) MEDICAL
29 ELM ST
MORRISTOWN, NJ 07960 2,000,
BABSON COLLEGE ONE TRC 501 (C)(3) [EDUCATION
231 FOREST ST
BABSON PARK, MA 02457-0310 9,000,
BRISTOL UNITED CHURCH OF CHRIST NONE IRC 501 (C)(3) RELIGIOUS
15 CHURCH ST
BRISTOL, NH 03222 25,000,
BUCKNELL UNIVERSITY NONE fRC 501 (C)(3) [EDUCATION
701 MOORE AVE
LEWISBURG, PA 17837 254,000,
CALLICOON VOLUNTEER FIRE DEPT NONE TRC 501 (C){3) MEDICAL
PO BOX 806
CALLICOON K NY 12723 5. 000.

Total See continuation sheet(s) > 3a 1,953,000.

b Approved for future payment
None
Total » 3b 0

123611 12-02-11

10220502 100381 11465
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CHARLES FOUNDATION INC

Form 990-PF (2011) C/0 ROBERT C ROOKE 22-3292066  page12
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrefated business income Excluded by section 512, 513, or 514 (e)
(a) {b) ES(QU (d) Related or exempt
1 Program service revenue’ Bucs&ggss Amount Sode Amount function income
a
b
c
d
£

f

g Fees and contracts from govemment agencies

2 Membership dues and assessments

3 Interest on savings and temporary cash
investments

4 Dwidends and interest from secunties 14 851,053.

5 Net rental income or (loss) from real estate

2 Debt-financed property

b Not debt-financed property

6 Net rental income or (loss) from personal

property . . .
7 Other investment income . 14 26,183.
8 Gain or (toss) from sales of assets other

than inventory 18 1,131,745.

9 Net income or (loss) from special events

10 Gross profit or (loss) from sales of inventory

11 Other revenue

12 Subtotal Add columns (b), (d), and (e) 0. 2,008,981.

0.

13 Total. Add line 12, columns (b), {d), and (e) ; 13

2,008,981.

(See worksheet In hine 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 contnbuted importantly to the accomplishment of
v the foundation’s exempt purposes (other than by providing funds for such purposes)
N/A
1ase2t Form 990-PF (2011)
12
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CHARLES FOUNDATION INC
Form 990-PF (2011) C/0 ROBERT C ROOKE

22-3292066  Page13

Part XVli i Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Did the organization directty or indirectly engage In any of the following with any other organization described 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 noncharitable exempt organization of

(1) Cash
(2) Other assets
b Othertransactions.

(1) Sales of assets to a nonchantable exempt organization
(2) Purchases of assets from a nonchantable exempt organization

(3) Renta! of facilities, equipment, or other assets

(4) Reimbursement arrangements
(5) Loans orloan guarantees

(6) Performance of services or membership or fundraising solicitations
¢ Shanng of facilities, equipment, mailing lists, other assets, or paid employees
d If the answer to any of the above 1$ "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 1f the foundation received less than fair market value in any transaction or shanng arrangement, show in
column (d) the value of the goods, other assets, or services received

1a(1)
1a(2)

<>

1b(1)

1h(2)

1b(3)

1b(4)

1b(5)

1b(6)

e b it bl k]

1c

(a) Line no (b) Amount involved (c) Name of noncharitable exempt organization

(d) Descnption of transfers, transactions, and shanng arrangements

N/A

b If*Yes," complete the foliowing schedule

2a s the foundation directly or ndirectly affitiated with, or related to, one or more tax-exempt organizations described
in section 501(c) of the Gode (other than section 501(c)(3)) or in section 5272

[ ves No

(a) Name of organization

(b) Type of organization

(c) Descnption of relationship

N/A

Here 3 a«‘

Under penalties of perjury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge
and belief, it 1s true, comrect, and complete Declaration of preparer (cther than taxpayer) 1s basi 7I informatton of which preparer has any knowledge.

May the IRS discuss this
retum with the preparer
shown below {see Instr }?

} PRESIDENT XIves [Ino

Signature of officer or trustee

Trtle

Pnint/Type preparer’s name

Paid 6/\'“»’1 DDI\C/%y

Preparer's sngnature

Date

§-2-12_

Check [_] ff [PTIN
self- employed

P00022611

Preparer {Fm'sname » Olsen’& Thompson, P.A. “ Am'sEN P> 22-1914497
Use Only
Firm’s address » 970 Mount Kemble Ave.
Morristown, NJ 07960 Phoneno  (973)425-3212
Form 990-PF (2011)
123622
12-02-11
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CHARLES FOUNDATION INC
C/0O ROBERT C ROOKE

22-3292066

| Part X¥| Supplem

entary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient

If recipient 1s an indvidual,
show any relationship to

Name and address (home or business)

any foundation manager
or substantial contnbutor

Foundation
status of
recipient

Purpose of grant or
contribution

Amount

CIRCLE PROGRAM
85 MAIN ST
PLYMOUTH, NH 03264

NONE

TRC

501

(C)(3) [EDUCATION

10,000,

COLBY-SAWYER COLLEGE
100 MAIN ST
NEW LONDON NH 03257

NONE

kre

501

(C)(3) EDUCATION

505 000.

COMMUNITY THEATER
100 SOUTH ST
MORRISTOWN, NJ 07960

NONE

[IRC

501

(C)(3) RARTS

5.000.

DAMASCUS CITIZENS FOR SUSTAINABILITY

INC
PO BOX 147
MILANVILLE,K PA 18443

NONE

IRC

501

(C)(3) [ENVIRONMENT

25,000,

DAMASCUS TWP VOLUNTEER AMBULANCE
CORPS INC

PO BOX 63

DAMASCUS, PA 18415

NONE

TRC

501

(C)(3) MEDICAL

5.000.

DARTMOUTH COLLEGE
6066 DEVELOPMENT OFFICE
HANOVER, NH 03755

NONE

I RC

501

(C)(3) [EDUCATION

210,000,

DELBARTON SCHOOL
230 MENDHAM ROAD
MORRISTOWN, NJ 07960

NONE

[LRC

501

(C)(3) [EDUCATION

5.000.

DREW UNIVERSITY
36 MADISON AVE
MADISON, NJ 07940

NONE

IRC

501

(C)(3) [EDUCATION

5.000.

EAST ANDOVER NH FIRE DEPARTMENT
407 FLAGHOLE RD
ANDOVER, NH 03216

NONE

TRC

501

(C)(3) MEDICAL

5 000,

EVANGELICAL HOSPITAL
ONE HOSPITAL DR
LEWISBURG, PA 07837

NONE

IRC

501

(C)(3) MEDICAL

25,000,

Total from continuation sheets

1.658,000.

123631 08-03-11
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CHARLES FOUNDATION INC
t ’ C/0 ROBERT C ROOKE 22-3292066
{Part X¥| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient i1s an individual,
show any relationship to FoundatI(;n Purpose %f%rant or Amount
ibution
Name and address (home or busin any foundation manager status o contr
ess {home or business) or substantial contributor recipient
GRANITE STATE WOODLAND INSTITUTE NONE TRC 501 (C)(3) [EDUCATION
54 PORTSMOUTH ST
CONCORD, NH 03301 5,000,
GROVER HERMANN HOSPITAL AUXILIARY NONE IRC 501 (C)(3) MEDICAL
8881 ROUTE 97
CALLICOON, NY 12723 5,000,
INSTITUTE FOR SHIPBOARD EDUCATION NONE [[IRC 501 (C)(3) [EDUCATION
PO BOX 400885
CHARLOTTESVILLE, VA 22904 5,000,
REMMERER LIBRARY HARDING TOWNSHIP NONE TRC 501 (C)(3) [EDUCATION
PO BOX 283
NEW VERNON & NJ 07976 1,000,
KENT PLACE SCHOOL Lonz TRC 501 (C)(3) [EDUCATION
42 NORWOOD AVE
SUMMIT, £ NJ 07901 5,000,
LIBERTY CORNER FIRE COMPANY NONE IRC 501 (C)(3) MEDICAL
PO BOX 98
LIBERTY CORNER, NJ 07938 1,500,
LIBERTY CORNER FIRST AID SQUAD NONE IRC 501 (C)(3) MEDICAL
PO BOX 57
LIBERTY CORNER, NJ 07938 1,500,
MARKET STREET MISSION NONE IRC 501 (C)(3) COUNSELING
9 MARKET STREET
MORRISTOWN, NJ 07960 25,000,
MAYHEW PROGRAM NONE TRC 501 (C)(3) [EDUCATION
PO BOX 120
BRISTOL NH 03222 25,000,
MINOT-SLEEPER LIBRARY NONE TRC 501 (C)(3) [EDUCATION
35 PLEASANT ST
BRISTOL, NH 03222 25,000.
Total from continuation sheets
123631 08-03-11
15
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CHARLES FOUNDATION INC
) C/0 ROBERT C ROOKE 22-3292066
| Part X¥ | Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient Is an individual,
show any relationship to Four;datu}n Purpose of grant or Amount
tnbution
Name and address (home or business any foundation manager status o con
a ( usIness) or substantial contnbutor recipient
MORRISTOWN MEDICAL CENTER FOUNDATION NONE TRC 501 (C)(3) MEDICAL
100 MADISON AVE
MORRISTOWN, NJ 07962 255,000,
MRS. WILSON'S HALFWAY HOUSE NONE IRC 501 (C)(3) FOUNSELING
PO BOX 9175
MORRISTOWN, NJ 07963 5,000.
NEWFOUND LAKE REGION ASSOCIATION ONE IRC 501 (C)(3) CONSERVATION
800 LAKE ST
BRISTOL, NH 03222 20,000,
OVERLOOR HOSPITAL FOUNDATION NONE IRC 501 (C)(3) MEDICAL
BOX 220
SUMMIT, NJ 07902 26 000,
PINGRY SCHOOL NONE TRC 501 (C)(3) [EDUCATION
MARTINSVILLE ROAD
MARTINSVILLE, NJ 08836 57,000,
PRESBYTERIAN CHURCH IN MORRISTOWN NONE TRC 501 (C)(3) RELIGIOUS
65 SOUTH ST .
MORRISTOWN, NJ 07960 35,000,
SALVATION ARMY NONE TRC 501 (C)(3) MEDICAL
95 SPRING ST
MORRISTOWN, NJ 07960 2,000,
SKI JUMPING DEVELOPMENT USA, INC NONE IRC 501 (C)(3) [EDUCATION
PO BOX 683757
PARK CITY, UT 84060 10,000,
SPEARE MEMORIAL HOSPITAL NONE TRC 501 (C)(3) MEDICAL
16 HOSPITAL ROAD
PLYMOUTH, NH 03264 100,000,
SQUAM LAKES SCIENCE CENTER NONE IRC 501 (C)(3) CONSERVATION
PO BOX 173
HOLDERNESS, NH 03245 10,000,
Total from continuation sheets
123631 08-03-11
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CHARLES FOUNDATION INC
) C/0 ROBERT C ROOKE 22-3292066

| Part X¥| Supplementary Information
3 Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient 1s an individual,
show any relationship to Foundation Purpose of grant or
any foundation manager status of contnbution Amount

or substantial contnbutor recipient

Name and address (home or business)

SUSQUEHANNA UNIVERSITY NONE IRC 501 (C)(3) [EDUCATION
514 UNIVERSITY AVE
SELINSGROVE, PA 17870 50,000,

TAPLEY-THOMPSON COMMUNITY CENTER NONE IRC 501 (C)(3) [EDUCATION
30 NORTH MAIN ST
BRISTOL NH 03222 40 000,

THE QUEEN'S WORK INC, PONE IRC 501 (C)(3) COUNSELING
PO BOX 156
HANKINS NY 12741 2 000,

VILLA WALSH ACADEMY FONE IRC 501 (C)(3) [EDUCATION
455 WESTERN AVE
MORRISTOWN, NJ 07960 5,000,

VISITING NURSE ASSOCIATION OF NONE TRC 501 (C)(3) MEDICAL
NORTHERN NJ
38 ELM ST

MORRISTOWN , NJ 07960 5,000.

WOMEN'S ASSOCIATION MORRISTOWN LONE IRC 501 (C)(3) MEDICAL
MEDICAL CTR

100 MADISON AVE
MORRISTOWN, NJ 07962 5,000,

YALE SCHOOL OF FORESTRY & LONE IRC 501 (C)(3) [EDUCATION
ENVIRONMENTAL STUDIES
PO BOX 803

NEW HAVEN CT 06503 10,000,

YALE SCHOOL OF PUBLIC HEALTH NONE IRC 501 (C)(3) [EDUCATION
PO BOX 803
NEW HAVEN K CT 06503 5.000.

AMERICAN MUSEUM OF NATURAL HISTORY NONE IRC 501 (C)(3) &DUCATION
CHURCH ST STATION, BOX 3881
NEW YORK, NY 10277 1,000,

ANDOVER OUTING CLUB NONE IRC 501 (C)(3) LDUCATION
313 EMORY RD
ANDOVER, NH 03216 5,000.

Total from continuation sheets

123631 08-03-11
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CHARLES FOUNDATION INC
C/0 ROBERT C ROOKE

22-3292066

| Part X¥| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient

If recspient s an individual,
show any relationship to

Name and address (home or business)

any foundation manager
or substantial contributor

Foundation
status of
recipient

Purpose of grant or
contnbution

Amount

ASSUMPTION SCHOOL
63 MACCULLOCH AVE
MORRISTOWN, NJ 07960

NONE

[LRC

501 (C)(3) [EDUCATION

1,000.

BOSTON COLLEGE SCHOOL OF NURSING
140 COMMONWEALTH AVE
CHESTNUT HILL K MA 02467

NONE

IRC

501 (C)(3) FDUCATION

4,000,

COUNTY COLLEGE OF MORRIS
214 CENTER GROVE RD
RANDOLPH NJ 07869

NONE

ILRC

501 (C)(3) EDUCATION

2,000,

HAVENWOOD-HERITAGE HEIGHTS
33 CHRISTIAN AVE
CONCORD | NH 03301

rONE

IRC

501 (C)(3) MEDICAL

25 000,

MORRISTOWN & MORRIS TWP LIBRARY
FOUNDATION

1 MILLER ROAD

MORRISTOWN,K NJ 07960

NONE

LRC

501 (C)(3) rDUCATION

4,000.

NEWFOUND AREA NURSING ASSOCIATION
214 LARE ST
BRISTOL  NH 03222

NONE

IRC

501 (C)(3) LEDICAL

13,000.

OUR LADY OF MERCY HIGH SCHOOL
1437 BLOSSON RD
ROCHESTER, NY 14610

LONE

501 (C)(3) [EDUCATION

1,500.

PARK ALLIANCE - MORRIS CTY PARK
COMMISSION

PO BOX 1295

MORRISTOWN, NJ 07962

NONE

IRC

501 (C)(3) FONSERVATION

5,000.

ST LOUIS CATHOLIC CHURCH
64 S MAIN ST
PITTSFORD, NY 14534

NONE

IRC

501 (C)(3) RELIGIOQUS

2 000,

SKIDMORE COLLEGE
815 N BROADWAY
SARATOGA SPRINGS, NY 12866

LONE

[IRC

501 (C)(3) LDUCATION

1,000.

Total from continuation sheets

123631 08-03-11

10220502 100381 11465
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CHARLES FOUNDATION INC

C/O ROBERT C ROOKE

22-3292066

| Part X¥| Supplementary Information

3 CGrants and Contributions Paid During the Year {Continuation)

Recipient

If recipient 1s an individual,

show any relationship to Foundatu;n Purposetz of %rant or Amount
bution
Name and address (home or business any foundation manager status o contn
(home or business) or substantial contnbutor recipient
UNIVERSITY OF PENNSYLVANIA SCHOOL OF NONE ITRC 501 (C)(3) [EDUCATION
NURSING
PO BOX 70259
PHILADELPHIA, PA 19176 2,500.
YMWCA OF NEWARK AND VICINITY NONE TRC 501 (C)(3) [EDUCATION
600 BROAD ST
NEWARK, NJ 07102 50,000,
Total from continuation sheets
123631 08-03-11
19
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CHARLES FOUNDATION INC

Continuation for 990-PF, Part IV

2011.03050 CHARLES FOUNDATION INC C/O

C/0 ROBERT C ROOKE 22-3292066 Page 1 of 1
Lﬂijrt Wi Capital Gains and Losses for Tax on Investment Income
{a) List and descnibe the kind(s) of property sald, e g , real estate, b *fog‘lﬂ ?ccl?ausléed (c? Date acquired| (d) Date sold
2-story brick warehouse, or commaon stock, 200 shs MLC Co D - Donation mo ,day,yr) | (mo,day,yr)

12 500000 US TREASURY NOTES 5% DUE 2-15-11 P 05/20/0202/15/11
b 7500 SH CABOT OIL & GAS P 11/22/0004/04/11
¢ 2500 SH CABOT OIL & GAS P 05/22/03[04/04/11
d 5000 SH CABOT OIL & GAS P 05/22/03004/04/11
e 7500 SH CABOT OIL & GAS P 05/27/03[04/04/11
f 2500 SH CABOT OIL & GAS P 08/18/03004/04/11
9 2400000 US TREASURY NOTE 1% DUE 08-31-11 P 06/17/1008/31/11
h 20000 SH ADVANTAGE OIL & GAS LTD P 07/14/09(10/18/11
i FROM K-1 - ALLIANCE RESOURCE PARTNERS 1%
) FROM K-1 - PLAINS ALL AMERICAN PIPELINE P

k CLASS ACTION PROCEEDS P

| Capital Galins Dividends

m

n

0

@oossamss | (0escstonalousd | (@) Costor e Gt

a 500,000. 495,313. 4,687.
b 404,803. 58,129. 346,674.
c 134,934. 21,481. 113,453.
d 268,132. 42,963. 225,169.
e 402,197. 66,678. 335,519.
f 134,066. 22,633. 111,433.
g9 2,400,000. 2,418,526. <18,526.>
h 94,311. 91,800. 2,511.
I 499. 499,
1 3. 3.
k 2,850. 2,850.
] 7,473. 7,473.
m

n

0

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

i ns (ex fcol (h) gain over col
() FMV as of 12/31/69 Uiyt e ) e ot s than oy

a 4,687.
b 346,674.
c 113,453.
d 225,169.
e 335,519.
f 111,433.
9 <18,526.>
h 2,511.
I 499,
1 3.
k 2,850.
I 7,473.
m

n

[}

. If gain, aiso enter in Part I, tine 7

2 Capital gain net income or (net capital loss) { ?Ioss), enter 0" 1n Part I, line 7 } - 1,131,745.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6) }

it gain, also enter in Part I, hne 8, column (c)

If (loss), enter ~0-"1n Part |, line 8 N/A
3590519-111
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10220502 100381 11465 11465 1



CHARLES FOUNDATION INC C/O ROBERT C ROOK

22-3292066

Form 990-PF Dividends and Interest from Securities Statement 1

Capital Gains Column (A)

Source Gross Amount Dividends Amount

FROM K-1 ALLIANCE RESOURCE

|
|
- PARTNERS 230. 0. 230.
} FROM K-1 PLAINS ALL AMERICAN
. PIPELINE 3. 0. 3.
‘ FROM K-1 PLAINS ALL AMERICAN
~ PIPELINE 8. 0. 8.
i FROM K-1 RENTECH NITROGEN
- PARTNERS 2. 0. 2.
' MORGAN STANLEY SMITH BARNEY 858,283. 7,473. 850,810.
Total to Fm 990-PF, Part I, 1ln 4 858,526. 7,473. 851,053.
Form 990-PF Other Income Statement 2
(a) (b) (c)
Revenue Net Invest- Adjusted
Description Per Books ment Income Net Income
FROM K-1 ALLIANCE RESOURCE PARTNERS 33,946. 33,946.
FROM K-1 RENTECH NITROGEN PARTNERS <6,745.> <6,745.>
FROM K-1 PLAINS ALL AMERICAN
PIPELINE <1,018.> <1,018.>
Total to Form 990-PF, Part I, line 11 26,183. 26,183.
Form 990-PF Accounting Fees Statement 3
(a) (b) (c) (d)
‘ Expenses Net Invest- Adjusted Charitable
~ Description Per Books ment Income Net Income Purposes
|
~ OLSEN & THOMPSON 5,800. 2,900. 2,900.
- BOOKKEEPING 10,000. 5,000. 5,000.
} To Form 990-PF, Pg 1, 1n 16b 15,800. 7,900. 7,900.
21 Statement(s) 1, 2, 3
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CHARLES FOUNDATION INC C/O

ROBERT C ROOK

22-3292066

Form 990-PF Taxes Statement 4
(a) (b) (c) (d)
Expenses Net Invest- Adjusted Charitable
Description Per Books ment Income Net Income Purposes
FOREIGN TAX WITHHELD 11,480. 11,480. 0.
FEDERAL EXCISE TAX 22,100. 0. 0.
FOREIGN TAXES W/H - PLAINS
ALL, AMERICAN PIPELINE 78. 78. 0.
To Form 990-PF, Pg 1, 1n 18 33,658. 11,558. 0.

Form 990-PF

Other Expenses

Statement 5

Description

DUES

FILING FEES
CHARITABLE CONTRIBUTION FROM
K-1 ALLIANCE RES PTRS

BANK CHARGES

NONDEDUCTIBLE EXP - FROM K-1
— ALLIANCE RES PTRS
CHARITABLE CONTRIBUTION FROM
K-1 RENTECH NITROGEN PTRS
NONDEDUCTIBLE EXP — FROM K-1
— PLAINS ALL AMERICAN
PIPELINE

INVESTMENT EXPENSES - SPDR
GOLD TR

To Form 990-PF,

Pg 1, 1ln 23

(a) (b) (c) (d)
Expenses Net Invest- Adjusted Charitable
Per Books ment Income Net Income Purposes

495. 0. 495.
55. 0. 55.
552. 552. 0.
157. 77. 78.
4,705. 0. 0.
1. 1. 0.

34. 0. 0.
2,994. 2,994. 0.
8,993. 3,624. 628.

Form 990-PF

Other Increases in Net Assets or Fund Balances

Statement 6

Description

NONTAXABLE ITEMS FROM K-1 OF ALLIANCE RESOURCE PARTNERS

Total to Form 990-PF, Part III,

10220502 100381 11465

line 3

22

2011.03050 CHARLES FOUNDATION INC C/O

Amount

54,135.

54,135.

Statement(s) 4, 5, 6
11465 1



CHARLES FOUNDATION INC C/0 ROBERT C ROOK

22-3292066

Form 990-PF U.S. and State/City Government Obligations

Statement

7

U.S. Other

Fair Market

Description Gov’t Gov't Book Value Value
VARIOUS US GOVT BONDS X 7,160,466. 7,164,457.
VARIOUS TREASURY BILLS X 2,397,745. 2,398,920.
Total U.S. Government Obligations 9,558,211. 9,563,377.
Total State and Municipal Government Obligations

Total to Form 990-PF, Part II, line 10a 9,558,211. 9,563,377.
Form 990-PF Corporate Stock Statement 8

Fair Market

Description Book Value Value
VARIOUS COMMON STOCKS 14,748,427. 24,216,757.
Total to Form 990-PF, Part II, line 10b 14,748,427. 24,216,757.

Form 990-PF Other Investments Statement 9
Valuation Fair Market
Description Method Book Value Value
MONEY FUNDS COST 826,528. 826,528.
VARIOUS EXCHANGE TRADED FUNDS COST 307,630. 759,950.
PUBLICLY TRADED PARTNERSHIPS COST 1,625,361. 2,269,090.
Total to Form 990-PF, Part II, line 13 2,759,519. 3,855,568.
23 Statement(s) 7, 8, 9

10220502 100381 11465
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PORTFOLIO APPRAISAL

EIN 22-3292066

Charles Foundation STATEMENT 7
December 31, 2011
Total Market
Quantity  Secunty Cost Value
GOVERNMENT BONDS
1400000 US TREASURY NOTE 1,409,820 1,401,862
0 875% DUE 02-29-12
4500000 US TREASURY NOTE 4,496,203 4,508,595
0 375% DUE 09-30-12
1250000 US TREASURY NOTES SER A 1,254,443 1,254,000
0.500% DUE 11-30-12
TOTAL GOVERNMENT BONDS 7,160,467 7,164,457
TREASURY BILLS
2400000 US TREASURY BILL 2,397,745 2,398,920
DUE 08-23-12
TOTAL TREASURY BILLS 2,397,745 2,398,920



PORTFOLIO APPRAISAL EIN 22-3292066
Charles Foundation STATEMENT 8
December 31, 2011

Total Market
Quantity  Securnity Cost Value
COMMON STOCK

6000 ANADARKO PETROLEUM CORPORATION 88,710 457,980
25000 ANNALY CAPITAL MGMT INC 448,217 399,000

4000 APACHE CORP 135,629 362,320
10000 AT&T 263,998 302,400
20000 AUTOMATIC DATA PROCESSING 643,718 1,080,200
25000 BANCO LATINOAMERICANO DE COMERCIO EXTERIOR 501,563 401,250
25000 BANK OF MONTREAL 1,296,433 1,370,250
15000 BCE INC 467,425 625,050
25000 BGC PARTNERS INC 198,229 148,500

5000 BROADRIDGE FINANCIAL SOLUTIONS, INC. 83,337 112,750
10000 CAMPBELL SOUP COMPANY 337,352 332,400
40000 CANADIAN NAT RES LTD 164,075 1,494,800

8000 CENOVUS ENERGY INC. 82,718 265,600
15000 CENTURYLINK INC 526,317 558,000

5150 CHEVRON CORP. 174,001 547,960
10000 CONOCOPHILLIPS 371,623 728,700
30000 CYS INVESTMENTS INC 386,952 394,200

7500 EMERSON ELECTRIC CO. 312,529 349,425

8000 ENCANA CORP. 87,835 148,240
10000 FAIRPOINT COMMUNICATIONS INC. 72,068 43,300
20000 FRONTIER COMMUNICATIONS CORP 158,216 103,000

5000 GENERAL MOTORS CORP 107,089 101,350

3000 H J HEINZ 150,929 162,120

5000 HATTERAS FINANCIAL CORP 131,545 131,850
15000 HUBBELL INC CLASS B 609,413 1,002,900

2500 INTERNATIONAL PAPER 77,721 74,000
10000 IRIDIUM COMMUNICATIONS INC 76,161 77,100
10000 JOHNSON & JOHNSON 203,905 655,800
20000 MFA FINANCIAL INC 147,315 134,400

1000 MOLSON COORS BREWING CO CL B 47,559 43,540
10000 Mc DONALDS CORP 626,971 1,003,300
20000 NOBLE ENERGY CORP. 22,987 1,887,800
25000 PAYCHEX INC 786,612 752,750
10000 PEMBINA PIPELINE INCOME FUND 160,064 291,730
35000 PENN WEST ENERGY TR 527,933 693,000
10000 PIMCO HIGH INCOME FUND 128,325 120,200
15000 PIONEER NATURAL RESOURCES 142,576 1,342,200
25000 RR DONNELLEY & SONS CO 443,075 360,750
10000 SUNCOR ENERGY 133,517 288,300
25000 SYSCO CORP. 711,806 733,250
50000 TALISMAN ENERGY 195,667 637,500

5000 TELUS CORP 172,017 267,750
31000 TMX GROUP INC. 915,382 1,265,172
15000 TORONTO DOMINION BANK 796,052 1,122,150
21000 VERIZON COMMUNICATIONS 632,860 842,520

TOTAL COMMON STOCKS 14,748,427 24,216,757



PORTFOLIO APPRAISAL EIN 22-3292066
Charles Foundation STATEMENT 9
December 31, 2011
Total Market
Quantity  Security Cost Value
OTHER ASSETS
5000 STREETTRACKS GOLD TR GOLD SHARES 307,630 759,950
TOTAL OTHER ASSETS 307,630 759,950
PARTNERSHIP INVESTMENTS
23000 ALLIANCE RESOURCE PARTNERS LP 1,112,617 1,738,340
5000 PLAINS ALL AMERICAN PIPELINE LP 328,023 367,250
10000 RENTECH NITROGEN PARTNERS 184,721 163,500
TOTAL PARTNERSHIP INVESTMENTS 1,625,361 2,269,090



