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Return of Private Foundation OMB No 15450052
rom 990-PF or Section 4947(a)(1) Nonexempt Charitable Trust
Department of the Treasury ' Treated as a Private Foundation 201 1
Internal Revenue Service Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.

For calendar year 2011 or tax year beginning , and ending

Name of foundation

THE BEIRNE CARTER FOUNDATION

A Employer identification number

54-1397827

Number and street (or P O box number if mail 1s not delivered to street address) Room/suite

1802 BAYBERRY COURT, SUITE 401

B Telephone number

(804)521-0272

City or town, state, and ZIP code
RICHMOND, VA 23226

G Check all that apply: E] Initial return D Inthal return of a former public chanty
Final return |:| Amended return
I:] Address change D Name change

H Check type of organization: E Section 501(c)(3) exempt private foundation
E] Section 4947(a)(1) nonexempt charitable trust |:! Other taxable private foundation

G exemption application 1s pending, check here >E]

D 1. Foreign organizations, check here b[____]

Foreign organizations meeting the 85% test, l:l
2. check here and attach computation | 2

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

I Fair market value of all assets at end of year |J Accounting method: [XJ Cash L] Accrual F If the foundation 1s in a 60-month termination
(from Part I, col. (c), hne 16) [ other (specify) under section 507(b)(1)(B), check here »[ 1
>3 28,639,378 .|(Parti, column (d) must be on cash basis.)

Part 1 | Analysis of Revenue and Expenses d) Disbursements

B e B ooy | (ot | Glelmesment | @Atiedre | (G0,

1 Contributions, gifts, grants, etc., receved N/A
2 Check»@ il the foundation 1s not required to attach Sch B
3 Corvestments: 2 temporary
4 Dwvidends and interest from securities 474 ,345. 474 ,345. STATEMENT 1
5a Gross rents <44,345.p> <44,345.p> STATEMENT 2
b Net rental income or (loss) <44 7 345.> - - )
o 6a Net gain or (loss) from sale of assets not on line 10 3 7 2 2 4 7 9 7 8 -
g b ocsoninasa oo __ 6,527,096, : - - : :
3| 7 Capital gain net ncome (from Part IV, line 2) 3 4 176 L 894.
T | 8 Netshort-term capital gain ’
9 Income modifications
10a g e e ‘
b Less Cost of goods sold
¢ Gross profit or (loss) -
11 Other income 82,965, 76,885, STATEMENT 3
12 Total. Add nes 1 through 11 3,737,943, 3,683,779.
13 Compensation of officers, directors, trustees, etc 2 8 z 0 0 0 . 1 4 7 0 0 0 [ 1 4 7 0 0 0 .
14 Other employee salaries and wages 42,221. 0. 42,221.
" 15 Pension plans, employee benefits
@|16a Legal fees STMT 4 11,860. 0. 11,860.
§ b Accounting fees STMT 5 14,523. 0. 14,523.
=1 ¢ Other professional fees STMT 6 303,026, 303,0p6 0.
2117 Interest 70,617, 0.| RECEIVED 0.
E 18 Taxes STMT 7 <5,976.> 8L67}. QO 3,816.
2|19 Depreciation and depletion D INOV 19 a8
E3E|(20 Occupancy 22,746. . 2V | A 22,746.
< |21 Travel, conferences, and meetings 446. . : @x 0.
:g 22 Printing and publications ___ VYOUDEN UT
~ 2[23 Other expenses STMT 8 62,664. <1,381.> 0.
O‘é 24 Total operating and administrative
Z‘& expenses. Add lines 13 through 23 550,127. 324,316. 109,166.
Bo 25 Contributions, gifts, grants paid 1,262,065, 1,262,065.
< |26 Total expenses and disbursements.
g Add lings 24 and 25 1,812,192, 324,316. 1,371,231,
€O |27 Subtract hne 26 from line 12:
w @ Excess of revenue over expenses and disbursements 1 1 9 2 5 7 7 5 1 .
b Net investment income (f negative, enter -0-) 3,359,463.
¢ Adjusted net income (f negative, enter -0-) N/A
123501

12.02-11  LHA For Paperwork Reduction Act Notice, see instructions.

Form 990-PF (2011) ) ~.




Form 990-PF (2011)

THE BEIRNE CARTER FOUND

ATION

54-1397827

Page 2

Beginning of year

End of year

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

(a) Book Value

(b) Book Value

(c) Fair Market Value

8
9

Assets

c
1"

12
13
14
15

16

Cash - non-interest-bearing

197,618.

767,180.

767,180.

Savings and temporary cash investments

Accounts recewvable P>

Less: allowance for doubtful accounts P>

1,112,

Pledges receivable P

Less: allowance for doubtful accounts P>

Grants receivable

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

Other notes and toans receivable >

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

Investments - land, buildings, and equipment. basis >

Less accumulated deprecration >

Investments - mortgage foans
Investments - other
Land, buildings, and equipment: basis P>

STMT 9

. 24,561,162,

27,833,648.

38,550.]. -

Less accumulated depreciation >

23,204,827.

37,691,

38,550.

38,550.

Other assets (describe P> )

Total assets (to be completed by all filers)

23,441 ,248.

17
18
19
20
21
22

Liabilities

23

25,366,892,

Accounts payable and accrued expenses

Grants payable

Deferred revenue

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

Other liabilities (describe P STATEMENT 10)

1,798.

1,692.

Total liabilities (add lines 17 through 22)

1,798.

1,692.

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.
Unrestricted

Temporarily restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Caprtal stock, trust principal, or current funds

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

.

» [X]

23,439,449.

25,365,200.

0.

0'

0.

0.

23,439,449.

25,365,200,

Total liabilities and net assets/fund balances

23,441 ,248.

25,366,892,

28,639,378,

Analysis of Changes in Net Assets or Fund Balances

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

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

D O bW N

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

23,439,449.

1,925,751.

0.

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

25,365,200.

0.

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

D (O [ WD [N =

25,365,200,

123511
12-02-11

Form 990-PF (2011)




Form 990-PF (2011) THE BEIRNE CARTER FOUNDATION 54-1397827 Page 3
[ Part IV| Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, (bmov:/j?gq;gged (? Date acquired (d) Date sold
2-story brick warehouse; or common stack, 200 shs. MLC Co.) - Donation mo., day, yr.) {mo., day, yr.)

1a

b SEE ATTACHED STATEMENT

c

d

e

(e) Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (fy minus (g)

a

b

¢

d

e 6,527,096, 4,416,282, 3,224,978.

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gamns (Col. (h) gain minus
j) Adjusted basis k) Excess of col. (1 col. (k), but not less than -0-) or
(i) F-M.V. as of 12/31/69 A e O e Losses (from col. (h)

a £

b

c

p =

e 3,224,978.

If gain, also enter in Part 1, line 7
2 Capttal gamn net income or (net capital loss) If (loss), enter -0- n Part |, ling 7 2 3,224,978.
3 Netshort-term capital gain or (loss) as defined n 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 period? [:] Yes m 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 entries.

B (a)d (b) (c) DlStrIbl(lgz)n ratio
Calendar yeae}s(eo?(teg? ye%?at;ggmnmg n) Adjusted qualifying distnibutions Net value of noncharitable-use assets {col. (b) dvided by col. (c))
2010 1,357,567. 29,069,470. .046701
2009 1,533,062. 28,188,675, .054386
2008 1,592,106. 29,073,568. .054761
2007 1,534,029. 32,699,812. .046912
2006 1,288,945. 31,282,751. .041203
2 Total of lme 1, column (d) 2 .243963
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years 3 .048793
4 Enter the net value of noncharitable-use assets for 2011 from Part X, line 5 4 28,762,158.
5 Multiply line 4 by line 3 5 1,403,392.
6 Enter 1% of net investment income (1% of Part I, line 27b) 6 33,595,
7 Addlines 5and 6 7 1,436,987.
8 Enter qualifying distributions from Part Xil, ine 4 8 1,371,231.

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

See the Part VI instructions.

123521 12-02-11

Form 990-PF (2011)




Form 990-PF (2011)_ THE BEIRNE CARTER FOUNDATION 54-1397827 Page 4
| Part VI| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P> D and enter "N/A" on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here B> [__1 and enter 1% 1 67,189.
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. Others enter -0-) 2 0.
3 Add lines 1and 2 3 67,189.
4 Subttle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Taxbased on investment income. Subtract line 4 from hne 3. If zero or less, enter -0- 5 67,189.
6 Credis/Payments:
a 2011 estimated tax payments and 2010 overpayment credited to 2011 6a 15,000.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c 6,500.
d Backup withholding erroneously withheld 6d . .
7 Total credits and payments. Add fines 6a through 6d 7 21,500.
8 Enter any penalty for underpayment of estimated tax. Check here [:] If Form 2220 s attached 8 9.
9 Taxdue. If the total of ines 5 and 8 1s more than line 7, enter amount owed | 9 45,698.
10 Overpayment. If line 7 1s more than the total of lines 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
| Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or-tocal legislation or did it participate or intervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definition)? 1b X
If the answer is "Yes" to 1a or 1b, attach a detailed descnption of the activities and copies of any matenals 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) imposed during the year:
(1) On the foundation. B> $ 0. (2) On foundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0. )
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed descnption of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or L
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a | X
b If Yes,” has it filed a tax return on Form 990-T for this year? 4 | X
§ Was there a liquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language In the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law ]
remain in the governing instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? 7 X
If "Yes," complete Part i, col. {c), and Part XV.
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P
VA
b If the answer 1s "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 gb | X
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942()(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 contributors during the tax year? i ~ves - attach a schedule hsting thewr names and addresses 10 X

Form 990-PF (2011)

123531
12-02-11




Form 990-PF (2011) THE BEIRNE CARTER FOUNDATION 54-1397827 Page §

| Part VII-A | Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b){13)? If "Yes," attach schedule (see instructions) 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundahion or a disqualified person had advisory privileges?
if "Yes," attach statement (see instructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 [ X
Website address > _ WWW . BCARTERFDN . ORG
14 Thebooksareincareof p» BRYAN BROTHERS, INC. Telephone no.p>(804) 285-7700
Locatedat > 1802 BAYBERRY COURT, SUITE 401, RICHMOND, VA ZP+4 23226
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 - Check here > |:]
and enter the amount of tax-exempt interest received or accrued during the year > | 15 | N/A
16 Atany time during calendar year 2011, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X
See the instructions for exceptions and filing requirements for Form TD F 80-22.1. If "Yes," enter the name of the foreign )
country P>
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes® column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly or indirectly): B
(1) Engage in the sale or exchange, or leasing of property with a disqualified persen? |:| Yes m No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disquahfied person? :] Yes Dﬂ No
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person? |___] Yes [X] No ,
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? |:] Yes @ No
(5) Transfer any income or assets to a disquahified person (or make any of either available
for the benefit or use of a disqualified person)? J:] Yes IX] 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 EI No
b If any answer is "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations -2
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? N/A 1b
Organizations relying on a current notice regarding disaster assistance check here > l:\
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected i R -
before the first day of the tax year beginning in 2011? 1c X
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(;)(3) or 4942())(5)):
a Atthe end of tax year 2011, did the foundation have any undistributed income (iines 6d and 6e, Part XIIl) for tax year(s) beginning
before 20112 ' (X ves [ no
IfYes, st the yearsp» 2010 , , )
b Are there any years listed in 2a for which the foundation 1s not applying the provistons of section 4342(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying sectton 4942(a)(2) to all years listed, answer "No" and attach
statement - see Instructions.) 2 | X
¢ If the 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
during the year? L__] Yes @ No
b If*Yes," did it have excess business holdings in 2011 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year penad (or tonger period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2011.) N/ A 3b
4a Did the foundation mnvest during the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that _
had not been removed from jeopardy before the first day of the tax vear beginning in 20117 4b X

Form 990-PF (2011)

123541
12-02-11




“« [ ]

THE BEIRNE CARTER FOUNDATION

Form 990-PF (2011) 54-1397827 Page 6
LPart 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 IXI No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? |:| Yes li] No
(3) Provide a grant to an individual for travel, study, or other similar purposes? E] Yes @ No
(4) Prowvide a grant to an organization other than a charitable, etc., organization described in section
509(a)(1), (2), or (3), or section 4940(d)(2)? [ Yes m No
(5) Provide for any purpose other than religious, charitable, scientific, Iiterary, or educational purposes, or for
the prevention of cruelty to children or animals? D Yes [X—_l No
b If any answer 1s “Yes" to 5a(1)-(5), did any of the transactions fatl to qualify under the exceptions described in Regulations
section 53.4945 or 1n a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here | g D
¢ Ifthe 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 L Jves [_Ino
If "Yes, " attach the statement required by Regulations section 53.4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? |:| Yes ,I] No B
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870.
7a Atany time durning the tax year, was the foundation a party to a prohibited tax shelter transaction? [:] Yes m 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) Contnbutions to
(a) Name and address h(‘)tﬁ)rsT glgr’ e (C)((I)form:r;?:l,lon 5 et aéﬁ%ﬁﬁ other
10 position enter -0-) compensation allowances
ROSSIE CARTER HUTCHESON PRESIDENT
1802 BAYBERRY COURT, SUITE 401
RICHMOND, VA 23226 0.00 12,000. 0. 0.
TALFOURD H. KEMPER, ESQ. SECRETARY/TREASURER
10 S. JEFFERSON ST., SUITE 1400
ROANOKE, VA 24038-4125 0.00 8,000. 0. 0.
KENNETH C. LAUGHON VICE PRESIDENT
PO BOX 8937
ROANOKE, VA 24014 0.00 8,000. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE." .
(a) Name and address of each employee paid more than $50,000 (b)hT(;H?é ?)%(rj 3‘&%?“ (c) Compensation E(W%}gcg%géggguf?ﬁdnﬂs';gs ag:%lEJﬁ ,e(?t?l%r
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 » | 0

123551
12-02-11

Form 990-PF (2011)




Form 990-PF (2011) THE BEIRNE CARTER FOUNDATION

54-1397827 Page 7

Information About Officers, Directors, Trustees, Foundation Managers, Highly

Paid Employees, and Contractors (continved)

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

(a) Name and address of each person paid more than $50,000

(b) Type of service

(c) Compensation

NONE

Total number of others receving over $50,000 for professional services

[Part IX-A] Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities during the tax year. Include relevant statistical information such as the

number of organizations and other beneficiaries served, conferences convened, research papers produced, etc.

Expenses

1 N/A

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

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

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3

0.

123561
12-02-11

Form 990-PF (2011)




Form 990-PF (2011) THE BEIRNE CARTER FOUNDATION 54-1397827  Pages8
Minimum Investment Retum (Al domestic foundations must complete this part. Foreign foundations, see instructions.)

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

a Average monthly far market value of securities 12 2,039,172,

b Average of monthly cash balances 1b 1,367,370.

¢ Far market value of all other assets 1c 25,793,618.

d Total (add lines 1a, b, and c) 1d 29,200,160.

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

1c (attach detailed explanation) I ie I 0.
2 Acquisihion indebtedness applicable to line 1 assets 2 0.
3 Subtract ine 2 from line 1d 3 29,200,160.
4  Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 438,002.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 28,762,158.
6 Minimum investment return. Enter 5% of line 5 6 1,438,108,
Distributable Amount (see instructions) (Section 4942()(3) and (j)(5) private operating foundations and certain
foreign organizations check here P El and do not complete this part.)

1 Mintmum investment return from Part X, line 6 1 1,438,108.
2a Tax on investment income for 2011 from Part VI, line 5 2a 67,189.

b Income tax for 2011. (This does not include the tax from Part VI.) 2b 7.390.

¢ Add lines 2a and 2b 2c 74,579.
3 Distributable amount before adjustments. Subtract ine 2¢ from line 1 3 1,363,529.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Add lnes 3and 4 5 1,363,529.
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 XIIl, line 1 7 1,363,528.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: , )

a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 1a 1,371,231,

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

a Suitability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, ling 8, and Part XIII, ine 4 4 1,371,231.
§ Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment )

income. Enter 1% of Part I, line 27b 5 0.

6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 1,371,231.

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

, Form 990-PF (2011)

123571
12-02-11




Form 990-PF (2011)

THE BEIRNE CARTER FOUNDATION

54-1397827

Page 9

Undistributed Income (see instructions)

1 Distributable amount for 2011 from Part XI,
line 7
2 Undistributed income, if any, as of the end of 2011
a Enter amount for 2010 only
b Total for prior years:
3 Excess distributions carryover, if any, to 2011:
aFrom 2006

(a)

Corpus

(b)
Years prior to 2010

(c)
2010

(d)
2011

1,363,529.

1,389,187.

b From 2007

¢ From 2008

dFrom 2009

e From 2010

f Total of lines 3a through e
4 Qualfying distributions for 2011 from
Part XII, line 4: > $

1,371,231,

a Applied to 2010, but not more than line 2a

b Applied to undistributed income of prior
years (Election required - see Instructions)

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

d Applied to 2011 distributable amount

e Remaining amount distributed out of corpus

5 Excess distributions carryover apphied to 2011
(if an amount appears n column (d), the same amount
must be shown in column (a) )

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

@ Corpus Add lines 3f, 4c, and 4e Subtract ine 5
b Prior years' undistributed income. Subtract
line 4b from hine 2b

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

d Subtract ine 6¢ from line 6b. Taxable
amount - see Instructions
e Undistributed income for 2010. Subtract line
4a from line 2a. Taxable amount - see Instr.
t Undistributed income for 2011. Subtract
lings 4d and 5 from hine 1. This amount must
be distributed in 2012
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2006
not applied on hne 5 or line 7
9 Excess distributions carryover to 2012.
Subtract lines 7 and 8 from line 6a
10 Analysis of ine 9:
aExcess from 2007

1,371,231.

17,956.

1,363,529.

b Excess from 2008

¢ Excess from 2009

d Excess from 2010

e Excess from 2011

123581
12-02-11

Form 990-PF (2011)




Form 990-PF (2011) THE BEIRNE CARTER FOUNDATION 54-1397827 Page 10
| Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a f the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling is effective for 2011, 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 |:| 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2011 {b) 2010 {c) 2009 {d) 2008 (e) Total

investment return from Part X for
each year hsted

b 85% of line 2a

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

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

e Qualfying distributions made directly
for active conduct of exempt activities.
Subtract line 2d from line 2¢

3 Complete 33, b, or ¢ for the
alternative test relied upon:
a "Assets” alternative test - enter:
(1) Value of all assets

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

b *Endowment” alternative test - enter
2/3 of 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 genera! 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 instructions.)

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d)(2).)

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> D if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to indwiduals 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 BCARTERFN.ORG

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

¢ Any submission deadlines:

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

123601 12-02-11 Form 990-PF

(2011)
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Form 990-PF (2011) THE BEIRNE CARTER FOUNDATION 54-1397827  Page i1
[Part XV| Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient 1s an individual,
show any relationship to FO;Jar;dalI(;n PUTDOStt! %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
BEIRNE B CARTER CENTER FOR IMMUNOLOGY [NONE PURCHASE/UPGRADE
RESEARCH [EQUIPMENT
CHARLOTTESVILLE, VA 50,000,
BLUE RIDGE PUBLIC TELEVISION NONE SUPPORT DVD PRODUCTION
RE: VIRGINIA STATE
ROANOKE, VA PARKS 15,000.
BOYS & GIRLS CLUBS OF SOUTHWEST NONE BUILD NEW STEPS AT
VIRGINIA, INC, CLUB
ROANOKE, VA 15,000,
BRADLEY FREE CLINIC NONE GENERAL PURPOSES
(MEMORIAL)
ROANOKE . VA 2,500,
CHILDREN'S MUSEUM OF RICHOMND NONE RENOVATE TREE CLIMBER
EXHIBIT
RICHMOND VA 40,000,
Total SEE CONTINUATION SHEET(S) > 3a 1,262 065,
b Approved for future payment
NONE
Total » 3b 0

123811 12-02-11

Form 990-PF (2011




Form 990-PF (2011) THE BEIRNE CARTER FOUNDATION 54-1397827 Page12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income (Ecxcluaed by section 512, 513, or 514 (e)
B s(ﬁl)ess (b) E:Ic;):‘:- (d) Related or exempt
1 Program service revenue: code Amount code Amount function income
a
b
c
d
e
f

g Fees and contracts from government agencies

2 Membership dues and assessments
3 Interest on savings and temporary cash

investments
4 Dwvidends and interest from securrties 14 474,345.
5 Net rental income or (loss) from real estate: ] - .-
a Debt-financed property 16 <44,345.>

b Not debt-financed property
6 Net rental income or (loss) from personal

property
7 Other investment income 01 82,965,
8 Gain or (loss) from sales of assets other

than inventory 18 3,224,978.

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 (&) 0. 3,737,943. 0.
13 Total. Add line 12, columns (b), (d), and (&) 13 3,737,943.
(See worksheet in line 13 instructions to verfy calculations.)

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

Line No. Explain below how each activity for which income s reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).

4

123621

123621, Form 990-PF (2011)




Form 990-PF (2011) THE BEIRNE CARTER FOUNDATION 54-1397827 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 described in section 501(c) of
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash
(2) Other assets
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization
(2) Purchases of assets from a noncharitable exempt organization
(3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membership or fundraising solicitations
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees

Yes| No

1a(1)

1a(2)

1b(1)

1b(2)

1b(3)

1b(4)

1b(5)

1b(6)

DDA DA DDA DD DA

ic

d If the answer to any of the above s “Yes," complete the following schedule. Column (b) should always show the far market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value in any transaction or sharing arrangement, show in

column (d) the value of the goods, other assets, or services received.

(a) Line no (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arangements

N/A

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

in section 501(c) of the Code (other than section 501(c)(3)) or in section 5272 ,:l Yes @ No
b if "Yes," complete the following schedule.
(a) Name of organization (b) Type of organization (¢) Description of relationship

N/A

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

Sign e, comrect, and complete_Declaration of preparer (other than taxpayer) 18 based op all nformation of which pgeparer has any knowledge rMetauyrr:hv%ltﬁst‘hiIT:i::sartehrls

E shown below (sea instr }?
Here Mx/ﬁ A |7, /Z/L Yes [ INo

| nature of 6fficer or trustee / Date itle '
Print/Type preparer's name Preparer's signature e Date Check |:] if [PTIN
S— self- employed

Paid BRYAN BROTHERS, INC N 11/01/12 P00294400
Preparer |Frm'sname » BRYAN BROTHERS, INC \J Frm'sEIN > 54-0721706
Use Only

Frm'saddress » 1802 BAYBERRY CT, SUITE 401

RICHMOND, VA 23226-3773 Phoneno.  (804)285-7700

123622
12-02-11

Form 990-PF (2011)




THE BEIRNE CARTER FOUNDATION

54-1397827

[Part XV|[ Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient

If rectpient 1s an individual,

show any relationship to Foundatu}n Purpose %f grant or Amount
nd address (home o in any foundation manager status o contribution
Name and address ( r business) or substantial contributor recipient
COMMUNITY IDEA STATIONS NONE SUPPPORT TELETHON
: CAMPAIGN

RICHMOND, VA 1,000,
EPISCOPAL DIOCESE OF VIRGINIA NONE MISSION OUTREACH
RICHMOND, VA 10,000.
FAN FREE CLINIC NONE [EXTEND/REPAIR CLINIC

WAITING ROOM
RICHMOND, VA 20,000,
FELLOWSHIP OF CHRISTIANS IN NONE CHALLENGE GRANT
UNIVERSITY AND SCHOOLS (FOCUS)
RICHMOND, VA 25,000,
FOUNDATION FOR HISTORIC CHRIST LONE PNDERWRITE NEW
CHURCH, INC. STRUCTURE REPORT
IRVINGTON K VA 5,000.
FRIENDSHIP FOUNDATION NONE CREATE OUTDOOR SPACE

FOR DEMENTIA RESIDENTS
ROANOKE, VA 23,000,
GREATER RICHMOND AQUATICS PARTNERSHIP NONE SUPPORT CONSTRUCTION

OF OLYMPIC POOL
RICHMOND, VA 5,000,
HISTORICAL SOCIETY OF WESTERN NONE SUPPORT FINAL PHASE
VIRGINIA CAPITAL CAMPAIGN
ROANOKE, VA 19,000,
INTERNATIONAL HOSPITAL FOR CHILDREN ONE ‘ SUPPORT ROCK N' HEAL

EVENT
RICHMOND, VA 500,
JAMES RIVER ASSOCIATION NONE SUPPORT

BUILDING/EQUIPING
RICHMOND, VA UAMES RIVER ECOLOGY

SCHOOL 50,000,

Total from continuation sheets

1,139 565,

123631 08-03-11




THE BEIRNE CARTER FOUNDATION

54-1397827

| Part XV | Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient

If recipient is an individual,

show any relationship to FWMMT PWM%?WMMT Amount
tribution
Name and address (home or business any foundation manager status o con
( ) or substantial contrtbutor recipient

KATIE'S PLACE FOR PERSONS WITH NONE SUPOPORT RENOVATIONS
SPECIAL NEEDS FOR ADULT CENTER
ROANOKE, VA 10,000,
LEWIS GINTER BOTANICAL GARDEN NONE SUPPORT SPLENDOR UNDER

GLASS EVENT
RICHMOND, VA 500,
MUSEUM OF THE CONFEDERACY NONE NEW EXHIBITS AT MUSEUM

DF THE
RICHMOND, VA CONFEDERACY - APPOMATTOX 25000,
NORTH CROSS SCHOOL NONE RENOVATE CARTGER

ATHLETIC CENTER
ROANOKE . VA 30,000,
NORTH CROSS SCHOOL NONE RENOVATE CARTER

ATHLETIC CENTER
ROANOKE , VA 400,000,
NORTH CROSS SCHOOL NONE MIDDLE SCHOOL CAPITAL

CAMPAIGN
ROANOKE . VA 225,000,
NORTH CROSS SCHOOL NONE GENERAL PURPOSES
ROANOKE . VA 10,000,
PETERSBURG LIBRARY FOUNDATION NONE NEW PUBLIC LIBRARY

CAMPAIGN
PETERSBURG , VA 20,000,
PHOEBE NEEDLES CENTER, INC LONE CONSTRUCT FAMILY LODGE

BUILDING
CALLAWAY, VA 25000,
RETURN OF PORTION OF PREVIOUS YEARS
GRANT - GOOD NEIGHBOR VILLAGE <3.435,>

Total from continuation sheets

123631 08-03-11




THE BEIRNE CARTER FOUNDATION 54-1397827
|Part XV| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient 1s an individual,
show any relationship to Foundatnc;n Purpose %f grant or Amount
tion
Name and address (home or business any foundation manager status o contribu
ess (ho ) or substantial contributor recipient

ROANOKE VALLEY INTERFAITH HOSPITALITY [NONE GENERAL PURPOSES
NETWORK
SALEM VA 1,000,
RONALD MCDONALD HOUSE CHARITIES OF NONE : SUPPORT INTERIOR
SOUTHWEST VIRGINIA RENOVATIONS
ROANOKE, VA 20,000,
ROSMY NONE SUPPORT SPRINGTIME AT

THE BRANCH HOUSE EVENT
RICHMOND , VA 500,
SCENIC VIRGINIA NONE [GENERAL PURPOSES
RICHMOND, VA 500,
SOUTHERN METHODIST UNIVERSITY NONE GENERAL PURPOSES
DALLAS, TX 2,500,
ST. CATHERINE'S SCHOOL NONE SUPPORT 2011 SENIOR

CLASS GIFT
RICHMOND, VA 25,000,
ST. CHRISTOPHER'S SCHOOL NONE SUPPORT 2008 SENIOR

GLASS GIFT
RICHMOND, VA 25 000,
ST. JAMES'S CHILDRENS CENTER NONE ACQUIRE CURRICULUM

[EQUIPMTNE, MATERIALS,
RICHMOND, VA AND TOOLS 30,000,
ST. JAMES'S CHILDRENS CENTER NONE PO PURCHASE VAN
RICHMOND, VA 25,000,
ST, JAMES'S EPISCOPAL CHURCH NONE ISUPPORT MARDI GRAS FOR

rISSIONS
RICHMOND, VA 1,000,

Total from continuation sheets

123631 08-03-11




THE BEIRNE CARTER FOUNDATION

54-1397827

[Part XV] Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient 1s an individual,
show any relationship to Foundatlc;n Purpose ct)Jf grant or Amount
any foundation manager status o contribution
r busines
Name and address (home or business) or substantial contributor recipient

ST, JOHN'S EPISCOPAL CHURCH NONE FENERAL PURPOSES

( MEMORIAL)
ROANOKE, VA 100,
ST, JOHN'S EPISCOPAL CHURCH NONE GENERAL PURPOSES

(MEMORIAL
ROANOKE, VA 2,500,
THE IZAAK WALTON LEAGUE OF AMERICA NONE SUPPORT VIRGINIA SAVE

DUR STREAMS PROJECT
GAITHERSBURG, MD 25,000,
THE NATURE CONSERVANCY VIRGNIA NONE SUPPORT WARM SPRINGS
CHAPTER MOUNTAIN PRESERVE
CHARLOTTESVILLE, VA 62,500,
UNIVERSITY OF THE SOUTH NONE CENERAL PURPOSES
SEWANEE, TN 10,000,
VCU HELATH SYSTEM - PARKINSON'S NONE GENERAL PURPOSES
DISEASE CENTER (MEMORIAL)
RICHMOND, VA 5,000,
VIRGINIA DEPARTMENT FOR THE BLIND AND NONE ISUPPORT SUPER SUMMER
VISION IMPAIRED CAMP 2011
RICHMOND, VA 1,500,
VMI FOUNDATION NONE GENERAL PURPOSES

(MEMORIAL)
LEXINGTON, VA 100,
VOICE OF THE BLUE RIDGE NONE PURCHASE COMPUTER WORK

STATIONS
ROANOKE, VA 1,800,

Total from continuation sheets

123631 08-03-11




THE BEIRNE CARTER FOUNDATION

CONTINUATION FOR 990-PF, PART IV

54-1397827 PAGE 1 OF 1
Eart v | Capital Gains and Losses for Tax on Investment Income
(a) Listand describe the kind(s) of property sold, e.g., real estate, (b) How acqurred (‘? Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donation | (Mo- day,yr.} | (mo., day, yr.)
ta SEE ATTACHED SCHEDULE VARIOUS VARIQUS
b SEE ATTACHED SCHEDULE VARIOUS NVARIOQUS
¢ LITTGATION PROCEEDS P
d GAIN ON SALE OF SIRE PARTNERS OFFSHORE LTD p 05/23/06/06/15/11
e L/T GAIN ABERDEEN EMERGING MARKETS INSTITUTIONAL P VARIOUS [12/20/11
f FROM PASSTHROUGH ENTITIES VARTIOUS [12/31/11
9 FROM PASSTHROUGH ENTITIES VARIOUS [12/31/11
h
1
|
k
1
m
n
0
e e
a 163,964. 157,085. 6,879.
b 6,326,972. 4,259,197. 2,067,775,
c 15,739. 15,739.
d 419,028.
e 20,421. 20,421.
f <65,248.>
g 760,383.
h
|
|
k
|
m
n
0

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

(j) Adjusted basis

(i) F.M.V. as of 12/31/69 as of 12/31/69

(k) Excess of col. (1) G
over col. (), 'if any

(1) Losses (from col. (h))
ains (excess of col. (h) gan over col. (k),
but not less than *-0-")

6,879.

2,067,775,

15,739.

419,029.

20,421.

<65,248.>

760,383.

olaI3l=-Ixl|-|m7l |+ |la|o |Jo (>

2 Capital gain net income or (net capital loss) ( H ﬂ%‘é‘gf"ﬁﬁtg? E?(r)_tn "F]’ %r;rlt, ;:Tﬁuz 7 2

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

3,224,978.

N/A

123591
05-01-11




BEIRNE CARTER FDTN U/A 6/21/88
REALIZED CAPITAL GAINS AND LOSSES
FOR PERIOD BEGINNING 01/01/11 AND ENDING 12/31/11

NO OF SHARES REALIZED

OR FACE VALUE PURCHASES SALES SHORT-TERM LONG-TERM

OF BONDS SECURITY ' DATE AMOUNT DATE AMOUNT GAIN/LOSS GAIN/LOSS
22,408 8240 COLUMBIAINTL VALUE FUND 07/16/98 335,236 00 06/01/11 332,098 77 000 -3,137 23
5,941 1760 COLUMBIA INTL VALUE FUND 04/02/01 102,782 34 06/01/11 88,048 22 000 -14,734 12
39,126 3830 COLUMBIA INTL VALUE FUND 03/04/02 619,370 64 06/01/11 579,853 01 000 -39,5617 63
20,604 2570 BENCHMARK-FREE ALLOC FUND 03/31/04 280,663 47 06/30/11 475,529 98 000 194,866 51
24,044 8110 COLUMBIAINTL VALUE FUND 03/04/02 380,629 36 06/30/11 355,141 85 000 -25,487 51
3751710 COLUMBIA INTL VALUE FUND 06/19/08 6,726 81 06/30/11 5,541 27 000 -1,185 54
6,796 4570 COLUMBIA INTL VALUE FUND 06/19/08 121,860 47 06/30/11 100,383 67 000 ~21,476 80
4,921 1100 COLUMBIAINTL VALUE FUND 12/22/08 57,429 35 06/30/11 72,684 79 000 15,255 44
4127000 COLUMBIA INTL VALUE FUND 12/22/08 4,816 21 06/30/11 6,085 57 000 1,279 36
2,055 8890 COLUMBIAINTL VALUE FUND 12/22/08 23,992 23 06/30/11 30,365 48 000 6,373 25
1,789 0060 COLUMBIA INTL VALUE FUND 12/21/09 25,046 08 06/30/11 26,423 62 000 1,377 54
967 4130 COLUMBIA INTL VALUE FUND 06/18/10 12,469 95 06/30/11 14,288 69 000 1,818 74
2,371 3860 COLUMBIAINTL VALUE FUND 12/22110 32,891 13 06/30/11 35,025 39 2,134 26 000
78 8720 COLUMBIAINTL VALUE FUND 01/03/11 1,112 10 06/30/11 1,164 94 52 84 000
1826300 COLUMBIAINTL VALUE FUND 06/21/1 2,602 48 06/30/11 2,697 45 94 97 000
8,463 2970 GMO QUALITY FUND Vi 12/28/06 123,772 32 07/07/11 184,245 98 000 60,473 66
5,221 7500 GMO QUALITY FUND VI 12/28/06 76,365 99 07/07/11 113,677 50 000 37,311 51
5325930 GMO QUALITY FUND VI 07/06/07 8,480 95 07/07/11 11,594 55 000 3,113 60
7,263 0620 GMO QUALITY FUND VI 07/06/07 115,656 13 07/07/11 158,116 86 000 42,460 73
17,238 7140 GMO QUALITY FUND VI 12/28/07 236,976 18 07/07/11 375,308 57 000 138,332 39
292540 GMO QUALITY FUND VI 12/28/07 40213 07/07/11 636 86 000 23473
9,361 4120 GMO QUALITY FUND VI 12/28/07 128,681 47 07/07/11 203,797 94 000 75,116 47
1,984 4830 GMO QUALITY FUND VI 03/31/08 25,609 13 07/07/11 43,202 19 000 17,593 06
3693050 GMO CURRENCY HEDGED INTL EQ 12/30/08 2,870 83 07/07/11 8,837 47 000 5,966 64
1,893 0330 GMO CURRENCY HEDGED INTL EQ 07/07/08 16,446 79 07/07/11 45,300 28 000 28,853 49
228 2010 GMO CURRENCY HEDGED INTL EQ 07/07/08 1,982 62 07/07/11 5,460 85 000 3,478 23
6,212 3760 GMO CURRENCY HEDGED INTL EQ 12/30/09 45,983 00 07/07/11 148,662 15 000 102,679 15
477 4570 GMO CURRENCY HEDGED INTL EQ 07/08/10 10,385 52 07/07/11 11,425 54 1,040 02 000
3,269 9730 GMO CURRENCY HEDGED INTL EQ 12/30110 75,183 00 07/07111 78,250 45 3,057 45 000
1,251 4620 GMO CURRENCY HEDGED INTL EQ 06/30/11 29,471 72 07/07/11 29,947 48 47576 000
227 8530 GMO CURRENCY HEDGED INTL EQ 07/05/11 5,429 11 07/07/11 5,452 52 2341 000
30,407 8020 GMO EMERGING MKTS FUND VI 12/30/08 141,253 97 07/07/11 434,831 57 000 293,577 60
10,417 7470 GMO FLEXIBLE EQUITIES FUND VI 12/30/08 65,517 72 07/07/11 201,687 58 000 136,169 86
1,836 7940 GMO SPECIAL SITUATIONS FUND VI 03/31/08 29,724 34 07/07/11 50,144 48 000 20,420 14
2,645 0200 GMO SPECIAL SITUATIONS FUND VI 07/08/08 39,703 20 07/07111 72,209 04 000 32,505 84
2,676 8050 GMO SPECIAL SITUATIONS FUND VI 07/08/08 40,180 30 07/07111 73,076 78 000 32,896 48
606480 GMO SPECIAL SITUATIONS FUND VI 12/30/08 537 91 07/07/11 1,655 69 000 1,11778
999 5060 GMO ALTERNATIVE ASSET OPPTY 03/31/04 18,548 72 07/07/11 31,714 33 000 13,165 61
14,163 2610 GMO STRATEGIC FIXED INC FD VI 12/29/05 149,568 90 07/07/11 222,646 46 000 73,077 56
5,914 8450 GMO STRATEGIC FIXED INC FD Vi 12/29/05 62,462 80 07/07/11 92,981 36 000 30,518 56
850 5000 GMO STRATEGIC FIXED INC FD VI 12/29/05 8,981 58 07/07/11 13,369 86 000 4,388 28
766 5630 GMO STRATEGIC FIXED INC FD Vi 07/06/06 7,779 55 07/07/111 12,050 37 000 4,270 82
15,194 7490 GMO STRATEGIC FIXED INC FD VI 07/06/06 154,205 62 07/07/11 238,861 45 000 84,655 83
105010 GMG STRATEGIC FIXED INC FD VI 07/06/06 106 57 07/07/111 165 08 000 58 51
386740 GMO STRATEGIC FIXED INC FD VI 12/28/06 408 41 07/07/11 607 96 000 199 55
26,511 3010 GMO ALPHA ONLY FUND IV 03/31/04 372,756 41 07/07/11 637,331 67 000 264,575 26
255 4880 GMO ALPHA ONLY FUND vV 07/09/04 3,358 60 07/07/11 6,141 93 000 2,783 33
294 7940 GMO ALPHA ONLY FUND IV 07/09/04 3,87530 07/07/11 7,086 85 000 3,211 55
892 6740 GMO ALPHA ONLY FUND IV 12/30/04 13,227 64 07/07/11 21,459 88 000 8,232 24
3,355 2220 GMO ALPHA ONLY FUND IV 12/30/04 49,717 66 07/07/11 80,659 54 000 30,941 88
6,088 6510 GMO ALPHA ONLY FUND IV 12/30/04 90,221 58 07/07/11 146,371 17 000 56,149 59
4,334 2030 GMO ALPHA ONLY FUND IV 07/08/08 67,132 15 07/07/114 104,194 24 000 37.062 09




‘ BEIRNE CARTER FDTN U/A 6/21/88
REALIZED CAPITAL GAINS AND LOSSES
FOR PERIOD BEGINNING 01/01/11  AND ENDING 12/31/11

NO OF SHARES REALIZED

OR FACE VALUE PURCHASES SALES SHORT-TERM LONG-TERM

OF BONDS SECURITY DATE AMOUNT DATE AMOUNT GAIN/LOSS GAIN/LOSS
241 4950 GMO ALPHA ONLY FUND IV 07/08/05 4,240 50 07/07/11 5,805 54 000 1,565 04
256 2660 GMO ALPHA ONLY FUND IV 12/29/05 4,138 57 07/07/11 6,160 63 000 2,022 06
8,564 0650 GMO EMG COUNTRY DEBT FUND 03/31/04 47,734 40 07/07111 81,615 54 000 33,881 14
1,2799690 GMO WORLD OPPTY OVERLAY FD 12/30/08 9,409 43 07/07/11 28,965 70 000 19,556 27
12,4122770 GMO ASSETALLOCATION BOND FD 12/30/08 99,068 60 07/07/11 304,969 65 000 205,901 05
2,641 9040 GMOASSETALLOCATION BOND FD 12/30/08 21,086 37 07/07/11 64,911 58 000 43,825 21
LONG AND SHORT-TERM TOTALS 4,416,282 31 6,490,935 82 6,878 71 2,067,774 80

TOTAL SHORT TERM 157,085 06 163,963 77

LONG TERM 4,259,197 25 6,326,972 05




THE BEIRNE CARTER FOUNDATION 54-1397827

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 1

CAPITAL GAINS COLUMN (A)

SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
ABERDEEN EMERGING MARKETS
INSTITUTIONAL FUND 29,518. 0. 29,518.
BENCHMARK-FREE ALLOCATION FUND 35,124. 0. 35,124.
COLUMBIA INTERNATIONAL VALUE
FUND 2,602. 0. 2,602.
DIVIDENDS FROM PASSTHROUGH ‘
ENTITIES 112,723. 0. 112,723.
GMO BENCHMARK-FREE FUND 109,880. 0. 109,880.
INSURED DEPOSIT PROGRAM 1,629. 0. 1,629.
INTEREST FROM PASSTHROUGH
ENTITIES 117,201. 0. 117,201.
INTEREST FROM TAX REFUND 481. 0. 481.
PIMCO TOTAL RETURN FUND 65,187. 0. 65,187.
TOTAL TO FM 990-PF, PART I, LN 4 474 ,345. 0. 474, 345.
FORM 990-PF RENTAL INCOME STATEMENT 2
ACTIVITY GROSS
KIND AND LOCATION OF PROPERTY NUMBER RENTAL INCOME
FROM PASSTHROUGH ENTITIES 1 <44 ,345.>
TOTAL TO FORM 990-PF, PART I, LINE 5A <44,345.>
FORM 990-PF OTHER INCOME STATEMENT 3
(a) (B) (c)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
FROM PASSTHROUGH ENTITIES 82,965. 76,885.
' TOTAL TO FORM 990-PF, PART I, LINE 11 82,965. 76,885.

STATEMENT(S) 1, 2, 3




THE BEIRNE CARTER FOUNﬁATION

'54-1397827

FORM 990-PF LEGAL FEES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 11,860. 0. 11,860.
- TO FM 990-PF, PG 1, LN 16A 11,860. 0. 11,860.
FORM 990-PF ACCOUNTING FEES STATEMENT 5

(A) (B)
EXPENSES NET INVEST-

(C) (D)
ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 10,853. 0. 10,853.
TAX PREPARATION FEE 3,670. 0. 3,670.
TO FORM 990-PF, PG 1, LN 16B 14,523. 0. 14,523.
FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 6
AL (B) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT MANAGEMENT FEES 81,088. 81,088. 0.
PORTFOLIO DEDUCTIONS FROM
PASSTHROUGH ENTITIES 221,938. 221,938. 0.
TO FORM 990-PF, PG 1, LN 16C 303,026. 303,026. 0.

STATEMENT(S) 4, 5, 6




THE BEIRNE CARTER FOUNDATION

54-1397827

FORM 990-PF TAXES STATEMENT 7
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
- FEDERAL EXCISE TAXES - 990
PF <18,505.> 0. 0.
- PERSONAL PROPERTY TAX 17. 0. 0.
STATE REGISTRATION 25. 0. 0.
FOREIGN TAXES WITHHELD 4,734. 4,734. 0.
PAYROLL TAXES 3,816. 0. 3,816.
FOREIGN TAXES W/H BY
PASSTHROUGH ENTITIES 3,937. 3,937. 0.
TO FORM 990-PF, PG 1, LN 18 <5,976.> 8,671. 3,816.
FORM 990-PF OTHER EXPENSES STATEMENT 8
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
OFFICE EXPENSE 6,956. 0. 0.
MISCELLANEOUS EXPENSE 160. 0. 0.
INSURANCE 3,492. 0. 0.
OTHER FROM PASSTHROUGH
ENTITIES 51,466. <1,381.> 0.
BANK FEES 590. 0. 0.
TO FORM 990-PF, PG 1, LN 23 62,664. <1,381.> 0.
FORM 990-PF OTHER INVESTMENTS STATEMENT - 9
| VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
SEE SCHEDULE COST 24,561,162. 27,833,648.
TOTAL TO FORM 990-PF, PART II, LINE 13 24,561,162. 27,833,648.

STATEMENT(S) 7, 8, 9




The Beirne Carter Foundation
Schedule of Other Investments

December 31, 2011

Investment

Aberdeen Emerging Markets Inst
Forester Partners, LP A2 & B2
GMO Benchmark-Free Fund ll|
GMO Forestry Fund 8B

GMO Multi-Strategy Fund (Offsh
MA Equity Opportunity Fund, LP
MA Real Assets Fund 2, LP

MA Resources Fund 1, LP
Metropolitan Real Estate Partner
Mt. Lucas Peak Select Partners
Pimco Total Return Fund

Private Advisors Distressed Opp:
Private Advisors Small Company
Private Advisors Small Company
Property Holdings IV, LLC

TIFF Absolute Return Pool |l
TIFF Partners V-International
TIFF Partners V-US

TIFF Secondary Partners |l

Book Value Fair Market Value
2,449,939 2,162,874
3,357,212 4,394,032
4,530,962 4,396,897

641,683 751,001
1,102,523 1,061,034
2,276,858 2,058,334

196,786 196,136

558,078 613,106

742,404 820,250

224,691 259,604
1,235,035 1,700,116

501,366 934,627

656,919 806,125

497,135 673,658

762,911 800,631
4,066,504 4,868,764

116,426 127,877

127,459 161,510

516,271 1,047,072

24,561,162 27,833,648




THE BEIRNE CARTER FOUNDATION 54-1397827

FORM 990-PF OTHER LIABILITIES STATEMENT 10
' DESCRIPTION BOY AMOUNT EOY AMOUNT

- PAYROLL LIABLILITIES 1,799. 1,692.
TOTAL TO FORM 990-PF, PART II, LINE 22 1,799. 1,692.

STATEMENT(S) 10




