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W ¢om 900-PF

"'Oepartment of the Treasury
Internal Revenue Service

Treate

eturn of Private Foundation

or Sectlon 4947 éa)(1) Nonexempt Charitable Trust
as a Private Foundation

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

OMB No 1545-0052

2011

For calendar year 2011 or tax year beginning

, and ending

Name of foundation A Employer identification number
THE CHALLENGE FOUNDATION
C/O HABIF, AROGETI & WYNNE, LLP 58-1817816
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite  [B Telephone number
FIVE CONCOURSE PARKWAY 1000 404-892-9651
City or town, state, and ZIP code C it exemption application 1s pending, check here »I:I
ATLANTA, GA 30328
G Check all that apply: l:] Initial return |:] Initial return of a former public charity D 1. Foreign organtzations, check here bl_—_]
|:| Final return [:l Amended return
[ ] Address change [ Name change R o Mo % test, o [ ]
H Check type of organization: IX] Section 501(c)(3) exempt private foundation E If private foundation status was terminated
D Section 4947(a)(1) nonexempt charitable trust [_—J Other taxable private foundation under section 507(b)(1)(A), check here DD
; | Fair market value of all assets at end of year | J Accounting method: I:_] Cash IE Accrual F Ifthe foundation 1s In a 60-month termination
‘ (from Part Il, col. (c), ine 16) [:I Other (specify) under section 507(b)(1)(B), check here P>
3 45,595, 680 .[(Part ], column (d) must be on cash basss.)
| I | Analysis of Revenue and Expenses d) oisbursements
P e e S oy | fetemiemd, | O)Nelmesment | @Ausednet | (Qomi,
1 Contributions, gifts, grants, etc., receved 8,221,428. N/A
2 Check > I:I it the foundation 1s not required to attach Sch B
3 Lisremanangs snd tamporay 6,602. 6,602. STATEMENT 2
4 Dwidends and interest from securities 241,005. 241,005. STATEMENT 3
5a Gross rents 1,691,601.] 1,691,601. STATEMENT 4
b Net rental income or (loss) 644 7 9 78. STATEENT 5
™ 63 Net gain or (loss) from sale of assets not on line 10 — 5 0 0 7 4 8 6 . STATEMENT 1
‘ 2| bascwonineea @ __ 2,781,853, X
5 7 Capital garn net income (from Part IV, line 2) 0 -
1 8 Netshort-term capital gain
| 9 Income modifications
| t0a SEEEEE s
b Less Costof goods sold
¢ Gross profit or (loss)
11 Other income 418,879, 418,879. STATEMENT 6
12 Total. Add lines 1 through 11 10,079,029.] 2,358,087,
‘ .“_' 13 Compensation of officers, directors, trustees, etc 1 9 0 ’ 0 44, 0 . 0 .
| & |14 Other employee salaries and wages 259,451. 0. 0.
| pr 15 Pension plans, employee benefits
i 32 | 16a Legal fees STMT 7 51,837, 0. 0.
8§- b Accounting fees
=5| ¢ Other professional fees STMT 8 464,930. 22,092. 0.
(17 Interest 261,146. 261 ,146. 0.
®(18 STMT 9 56,170. 33,042. 0.
Epmﬂa!ﬁe&non 640,658.]  639.392.
'E, coupancy 8 17,064. 0. 0.
D21 (304, cnfbredd Znd 2efings 157,449. 0. 0.
g 22 Printing and publications 2
o| 23™Gtherexpenses =| STMT 10 430,974, 118,079, 0.
£ JF l\.E I e minichrati
w2410t rating and administrative
2 expenses. Add lines 13 through 23 2,529,723.] 1,073,751. 0.
©l25 Contributions, gifts, grants paid 3,824, 565. 3,824 ,565.
26 Total expenses and disbursements.
Add lines 24 and 25 6,354,288.] 1,073,751. 3,824,565,
27 Subtract line 26 from line 12:
d Excess of revenue over expenses and disbursements 3 7 7 2 4 z 7 4 1 [
b Net investment income (f negative, enter -0-) 1,284,336.
¢ Adjusted net income (f negative, enter -0-) N/A

123501
12-02-11

20591112 795476--41239

LHA For Paperwork Reduction Act Notice, see instructions.

ETRI

S -Form 990= PF(2011)} _____

2011, 04020 THE CHALLENGE FOUNDATION C/ 41239__




|

—m—

Form 990-PF (2011)

THE CHALLENGE FOUNDATION
C/O HABIF, AROGETI & WYNNE, LLP

58-1817816

Page 2

"; Balance Sheets

Attached schedules and amounts in the descnption
column should be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

{b) Book Value

(c) Fair Market Value

Assets

Liabilities

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

45,37

4.

426,402,

1,384,387.

1,384,387,

4,673,192,

8,391,007,

8,391,007.

Less: allowance for doubtful accounts P

11,596.

45,374.

45,374.

4 Pledges recevable P>

Less: allowance for doubtful accounts P

5 Grants receivable

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

7 Othernotes and loans receivable >

30,00

0.

Less: allowance for doubtful accounts »>

0.

30,000.

30,000.

30,000.

8 Inventories for sale or use
9 Prepaid expenses and deferred charges
10a Investments - U.S. and state government obhgations
b Investments - corporate stock
¢ Investments - corporate bonds
Investments - land, bulldings, and equipment basis

STMT 1

11

1

4,904.

31,904.

31,904.

2,582,333,

1,514,776.

1,405,642.

>
>

Less accumulated depreciation

12 Investments - mortgage loans
13 Investments - other

14 Land, buildings, and equipment: basis P 26,546,00

STMT 12

3.

9,810,806.

9,355,804.

9,380,450.

> 1,729,97

Less accumutated depreciaton

4.

24,297,407.

24,816,029.

24,816,029.

15 Other assets (describe P> STATEMENT 1

3)

177,329.

110,887.

110,887.

16 Total assets (to be completed by all filers)

42,013,969.

45,680,168.

45,595,680.

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 habilities (describe

4,837,750.

4,837,750.

__123 Tota! liabilities (add hnes 17 through 22)

Net Assets or Fund Balances

4,837,750,

4,837,750.

Foundations that follow SFAS 117, check here

and complete lines 24 through 26 and lines 30 and 31.
Unrestricted

Temporanly restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.

Capital stock, trust principal, or current funds

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

24
25
26

27
28
29
30

31 Total liabilities and net assets/fund balances

> [ ]

> (X1

0.

0.

0

0

37.176,219.

40.842.418.

37,176,219.

40,842,418.

_42,013,969.

45,680,168,

Analysis of Changes in Net Assets or Fund Balances

1

<D O W N

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

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

Other increases not included in ine 2 (itemize) » EXEMPT INCOME

37,176,218.

3,724,741.

214.

Add lines 1,2, and 3

Decreases not included in line 2 (itemize) » BOOK/TAX DIFFERENCE ON K-1'S

40,901,174.

58,756,

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

D (O [ |6 [N |ea

40,842,418,

123511
12-02-11
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Form 990-PF (2011)

THE CHALLENGE FOUNDATION

C/O HABIF, AROGETI & WYNNE, LLP

58-1817816  Page3

-[PartIV| Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e.g., real estate, (by-_low acquired (‘? Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D‘(',’,',’at?gﬁ mo., day, yr.) (mo., day, yr.)
1a
b SEE ATTACHED STATEMENT
c
d
e
() Gross sales price (f) Depreciation aliowed (0) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e 2,781,853. 3,015,952, -234,099.
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gan minus
. (i) Adjusted basis (k) Excess of col. (1) col. (k), but not less than -0-) or
(i) F.M.V. as of 12/31/69 as of 12/31/69 over col. (j), if any Losses (from col. (h))
a
b
¢
d
e -234,099.
If gain, also enter in Part |, ne 7
2 Capital gain net income or (net capital ioss) If (loss), enter -0- n Part |, ine 7 2 -234,099.
3 Net short-term capital gamn or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c).
If {loss), enter -0- in Part |, line 8 _ 3 N/A
Part V [ Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net tnvestment 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? E] Yes |I] No
If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see instructions before making any entries.
Base pe(nc)>d years (b) (¢) Dlstrlbég%n ratio
Calendar year (o tax year beginning in) Adyusted qualifying distributions Net value of noncharitable-use assets (col. (b} dvided by col. (c))
2010 2,102, 264. 17,120,242, .122794
2009 2,690,924. 23,098,300, .116499
2008 3,047,610. 32,676,645, .093266
2007 2,290,767, 31,054,759. .073765
2006 1,931,975. 40,835,440, .047311
2 Total of line 1, column (d) 2 .453635
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 f less than 5 years 3 .090727
4 Enter the net value of noncharitable-use assets for 2011 from Part X, ine 5 4 18,110,417.
5 Multiply fine 4 by line 3 5 1,643,104.
6 Enter 1% of net nvestment income (1% of Part |, ine 27b) 6 12,843.
7 Addlines5and 6 7 1,655,947.
8 Enter qualfying distributions from Part XIi, line 4 8 3,824,565.

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

—

123521 12-02-11 e
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THE CHALLENGE FOUNDATION

Form 990-PF (2011 C/0 HABIF, AROGETI & WYNNE, LLP 58-1817816 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 4340(d)(2), check here P> |:] 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 P> @ and enter 1% 1 12,843.
of Part I, ine 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, ine 12, col. (b).
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Addlines 1and 2 3 12,843.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundatrons only. Others enter -0-) 4 0.
5 Tax based on investment income. Subtract line 4 from Iine 3. If zero or less, enter -0- 5 12,843.
6 Credits/Payments;
a 2011 estimated tax payments and 2010 overpayment credrted to 2011 6a 29,904.
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 B
7 Total credrts and payments. Add lines 6a through 6d 7 29,904.
8 Enter any penalty for underpayment of estimated tax. Check here I:I if Form 2220 1s attached 8
9 Tax due. If the total of ines 5 and 8 1s more than Iine 7, enter amount owed | K]
10 Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid > [ 10 17,061.
11 Enter the amount of line 10 to be: Credited to 2012 estimated tax P> 17,061 .] Refunded > | 11 0.
[Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in Yes| No
any pohitical campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definition)? 1b X
If the answer is "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
(1) On the foundation. P> §$ 0 . (2) On foundation managers. > $ 0.
e Enter the reimbursement (if any) pard by the foundation during the year for political expenditure tax imposed on foundation
managers.p> $ 0.
2 Has the foundation engaged n any activities that have not previously been reported to the IRS? 2 X
If "Yes, " attach a detarled descnption of the activities.
3 Has the foundation made any changes, not previousty reported to the IRS, in its governing mstrument, articles of incorporation, or
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 It “Yes,” has it filed a tax return on Form 990-T for this year? N/A 4b
5 Was there a iquidation, 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 mstrument so that no mandatory directions that conflict with the state law
remain n 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 Il, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) >
GA
b I the answer Is “Yes* to line 7, has the foundation furmished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No,* attach explanation gb | X
9 |s the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942(j)(5) for calendar
year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? /f "Yes,* complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? if *ves * attach a schedule isting therr names and agdresses  S'TMT 14 | 10 | X

Form 990-PF (2011)

123531
12-02-11
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THE CHALLENGE FOUNDATION

Form 990-PF (2011 C/O0 HABIF, AROGETI & WYNNE, LLP 58-1817816 Page §
-_L.Part VII-A | Statements Regarding Activities (continued)

11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If “Yes," attach schedule (see instructions) 11 X

12 Did the foundation make a distribution to a donor advised fund aver which the foundation or a disqualified person had advisory privileges?
If "Yes," attach statement (see instructions) 12 X

13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X
Website address > _WWW . CHALLENGEFQUNDATION.ORG

14 Thebooksaremcareof p» HABIF, AROGETI & WYNNE, LLP Telephone no.p»404-892-9651
Locatedat p- FIVE CONCOURSE PARKWAY, SUITE 1000, ATLANTA, GA ZP+4 »30328

15 Sechtion 4947(a)(1) nonexempt chantabie trusts filng Form 990-PF n heu 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 filng requirements for Form TD F 90-22.1. 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 (erther directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? l:| Yes IK] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disquahfied person? [T ves @ No |-
(3) Furmish goods, services, or facilities to (or accept them from) a disquahfied person? |:] Yes [ﬂ No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? [K] Yes [:l No
(5) Transfer any iIncome or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? :l Yes II] No
(6) Agree to pay money or property to a government official? (Exception. Check "No®
if the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminating within 90 days.) |:| Yes @ No
If any answer Is "Yes" to 1a(1)-(6), did any of the acts fail to quahfy under the exceptions described in Regulations
section 53.4941(d)-3 or 1n a current notice regarding disaster assistance (see instructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here > E]
Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2011? 1c X
2 Taxes on failure to distribute income (sectton 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942(j)(3) or 4942())(5)):
a At the end of tax year 2011, did the foundation have any undistributed income (lines 6d and 6e, Part XIll) for tax year(s) beginning
before 2011? D Yes IXI No
If "Yes,” list the years p» , , )
b Are there any years histed in 2a for which the foundation 1s not applying the provisions of section 4342(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years hsted, answer "No® and attach

or

(1]

statement - see instructions.) N/A 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, hist the years here.
’ b4 7 1’

3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? E Yes D 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 period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C,

Form 4720, to determine If the foundation had excess business holdings in 2011.) 3b X
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 20112 4b X
Form 990-PF (2011)
123541
12-02-11
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20591112 795476 41239

.r THE CHALLENGE FOUNDATION
Form 990-PF (2011)

C/O HABIF, AROGETI & WYNNE, LLP 58-1817816  pagse
[ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
~_- 5a Duning the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? D Yes [)_ﬂ No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? D Yes IXI No
(3) Provide a grant to an individual for travel, study, or other simifar purposes? D Yes IXI No
(4) Provide a grant to an organization other than a charitable, etc., organization described in section
509(a)(1), (2), or (3), or section 4940(d)(2)? D Yes IX] No
(5) Prowvide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or animals? D Yes IK] No
b If any answer I1s "Yes® to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? N/ A 5b
Organizations relying on a current notice regarding disaster assistance check here > E]
¢ If the answer I1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responstbility for the grant? N/A [ Jves [_Ino
If "Yes," attach the statement required by Regulations section 53.4945-5(d).
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? l:' Yes [X] 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 during the tax year, was the foundation a party to a prohibited tax shelter transaction? l:] Yes LT{] 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.
Contributions &
(a) Name and address h((J?J)rsT 'S'é’r %’é‘é?ﬁ?fo od (C)((l:form::?:mn ""d?”“"‘""“ prs ag%ﬁﬁ Sother
to position enter -0-) compensaﬂon allowances
JOHN BRYAN TRUSTEE
P.O. BOX 1929
LAKE OSWEGO, OR 97035 0.50 0. 0. 0.
MARTHA BRYAN TRUSTEE
P.O. BOX 1929
LAKE OSWEGO, OR 897035 0.50 0. 0. 0.
WILLIAM J. STEINBROOK, JR. EXEC DIRECTOR
PMB 302, 1900 PRESTON RD, #267
PLANO, TX 75093 40.00 190,044. 0. 0.
SEE ATTACHED - CHALLENGE FOUNDATION P
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 pard more than $50,000 (b)hTOIHES ?;l)r(la[rj ev\é%r;]ge (c) Compensation m ?’gm’r’mﬁ’?s ag:%E: e(?t%%r
devoted to position compensanon allowances
JOAN LANGE - C/0 FIVE CONCOURSE PROGRAM OFFICER
PARKWAY STE 1000, ATLANTA, GA 30328 40.00 150,000. 0. 0.
CHARLES BYERS - C/O FIVE CONCOURSE CONSULTANT
PARKWAY STE 1000, ATLANTA, GA 30328 40.00 75,000. 0. 0.
Total number of other employees paid over $50,000 » l 0
Form 990-PF (2011)
123551
12-02-11
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THE CHALLENGE FOUNDATION
Form 990-PF (2011) C/0 HABIF, AROGETI & WYNNE, LLP 58-1817816 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
JENNIFER BRYAN
7606 SW KELLY AVENUE, PORTLAND, OR 97219 ETING CONSULTANT| 102,500.
STEVE BRYAN
7606 SW KELLY AVENUE, PORTLAND, OR 97219 CONSULTANT 99,167.
CHERYL, REINSTADLER
14550 SW HAZELTREE TERRACE, TIGARD, OR 97224 CONSULTANT 85,833.
Total number of others receiving over $50,000 for professtonal services » 0

Part IX-A| Summary of Direct Charitable Activities

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

1 N/A

Expenses

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

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 X . A . . . . > 0.
Form 990-PF (2011)

123561
12-02-11
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THE CHALLENGE FOUNDATION

Form 990-PF (2011) C/0O HABIF, AROGETI & WYNNE, LLP

58-1817816 Page 8

: Minimum Investment Retumn (ai domestic foundations must complete this part. Foreign foundations, see instructions.)

1 Far market value of assets not used (or held for use) directly i carrying out charitable, etc., purposes:
a Average monthly far market value of securities 1a 7,242,143.
b Average of monthly cash balances 1b 2,181,273.
¢ Fair market value of ail other assets 1c 8,962,794.
d Total (add lines 1a, b, and c) 1d 18,386,210.
e Reduction claimed for biockage or other factors reported on lines 1a and
1c (attach detailed explanation) | 1e | 0.
2 Acqussition indebtedness applicable to line 1 assets 2 0.
3 Subtract ine 2 from line 1d 3 18,386,210.
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 275,793.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 18,110,417.
6 _ Minimum investment return. Enter 5% of line 5 6 905,521.
Distributable Amount (see instructions) (Section 4942(;)(3) and (j)(5) private operating foundations and certain
foreign organizations check here p» |:| and do not complete this part.)
1 Mimimum investment return from Part X, line 6 1 905,521.
2a Tax on investment income for 2011 from Part Vi, ine 5 2a 12,843.
b Income tax for 2011. (This does not include the tax from Part V1) 2b )
¢ Add lines 2a and 2b 2 12,843.
3 Distributable amount before adjustments. Subtract ine 2¢ from hine 1 3 892,678.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Add lines 3and 4 . 5 892,678.
6 Deduction from distributable amount (See nstructions) 6 0.
7 _ Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XI1, line 1 7 892,678.
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), hine 26 1a 3,824,565.
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 chanitable projects that satisfy the:
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3h
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIIl, line 4 4 3,824,565.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, line 27b 5 12,843.
6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 3,811,722.
Note. The amount on ine 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

20591112 795476 41239
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THE CHALLENGE FOUNDATION
C/O HABIF, AROGETI & WYNNE, LLP

Form 990-PF (2011)

58-1817816 Page 9

“[Part Xill ] Undistributed Income (see istructions)

(a)
Corpus

Years prior to 2010

(b)

(c)
2010

(d)
2011

1 Distributable amount for 2011 from Part XI,
line 7

892,678.

2 Undistnbuted income, if any, as of the end of 2011
a Enter amount for 2010 only

b Total for prior years:

3 Excess distnibutions carryover, if any, to 2011:

aFrom 2006 101,494.

b From 2007 805,015.

¢ From 2008 1,434,701.

d From 2009 1,543,561.

e From 2010 11,290,824,
f Total of ines 3a through e

5,175,595,

4 Qualifying distributions for 2011 from
PartXil,ined: > $___ 3,824,565,
a Applied to 2010, but not more than line 2a

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

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

0.

d Applied to 2011 distributable amount

892,678.

e Remaining amount distributed out of corpus

2,931,887.

5 Excess distributions camyover applied to 2011

0.

0.

(tf an amount appears in column (d), the same amount
must be shown in column (a) )

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

a Corpus Add lines 3f, 4¢, and 4e Subtract ltne 5

8,107,482,

b Prior years' undistributed income. Subtract
line 4b from line 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 ine
4a from hne 2a. Taxable amount - see nstr.

f Undistributed income for 2011. Subtract
lines 4d and 5 from line 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)

0.

8 Excess distributions carryover from 2006
not applied on line 5 or ine 7

101,494.

9 Excess distributions carryover to 2012.
Subtract ltnes 7 and 8 from line 6a

8,005,988.

10 Analysis of line 9:
a Excess from 2007 805,015.
b Excess from 2008 1,434,701.
¢ Excess from 2009 1,543,561.
d Excess from 2010 1,290,824.

e Excess from 2011 2,931,887,

123581
12-02-11

20591112 795476 41239

9

Form 990-PF (2011)

2011.04020 THE CHALLENGE FOUNDATION C/ 41239 1




THE CHALLENGE FOUNDATION

Form 990-PF (2011 C/0 HABIF, AROGETI & WYNNE, LLP 58-1817816 Page 10
- [Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling is effective for 2011, enter the date of the ruling S
b Check box to indicate whether the foundation is a private operating foundation described in section El 4942())(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 listed

b 85% of line 2a

¢ Qualfying distributions from Part XII,
hine 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 hne 2d from line 2¢
3 Complete 3a, b, or ¢ for the
alternative test relied upon:
a "Assets” alternative test - enter:
(1) Value of all assets

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

b "Endowment’ alternative test - enter
2/3 of minimum investment return
shown in Part X, hne 6 for each year
hsted

¢ "Support’ alternative test - enter:

(1) Total support other than gross
investment income (interest,
dwvidends, rents, payments on
securities loans (section
512(a)(5)), or royalties)

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

(3) Largestamount 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).)

JOHN BRYAN

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 El if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

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

SEE STATEMENT 15

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

¢ Any submission deadlines:

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

123601 12-02-11 Form 990-PF (2011)
10
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THE CHALLENGE FOUNDATION
Form 990-PF (2011) C/O HABIF, AROGETI & WYNNE, LLP

-_[Part XV| Supplementary Information (continued)

58-18

17816 Page 11

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

Recipient If recipient 1s an indwvidual,
show any relationship to Foundatlc;n PUTDOSt: %f %rant or Amount
any foundation manager status o contnbution
Name and address (home or business) or substantial contributor recipient
a Paid during the year
SEE ATTACHED SCHEDULE NONE 501(C)(3) SEE ATTACHED
3,824 ,565.
Total » 3a 3,824 565,
b Approved for future payment
NONE
Total » 3b 0

123611 12-02-11

20591112 795476 41239
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THE CHALLENGE FOUNDATION
Form 990-PF (2011) C/O HABIF, AROGETI & WYNNE, LLP

58-1817816  Page12

*-[Part XVI-A]  Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

1 Program service revenue;
a

Unrelated business income

Excluded by section 5§12, 513, or 514

(a) {b)
Bucsal&gss Amount

el (d)

Ston Amount

(e)
Related or exempt
function income

®© Aa o o

f

g Fees and contracts from government agencies

2 Membership dues and assessments
3 Interest on savings and temporary cash
investments
4 Dividends and interest from securities
5 Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Netrental income or (loss) from personal
property
7 Other investment income
8 Gain or (loss) from sales of assets other
than inventory
9 Netincome or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

14 6,602.

14 241,005.

32 -189,110.

16 834,088.

18 418,879.

18 -500,486.

12 Subtotal. Add columns {b), (d), and (e)
13 Total. Add Iine 12, columns (b), (d), and (e)

(See worksheet in line_13 instructions to verify calculations.)

0.

810,978.

0.

13

810,978.

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

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the accomphshment of
v the foundation’s exempt purposes (other than by providing funds for such purposes).
123621

12-02-11

20591112 795476 412395
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THE CHALLENGE FOUNDATION
Form 990-PF (2011) C/0 HABIF, AROGETI & WYNNE, LLP 58-1817816 Page 13
. 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 . . . L . o
(2) Other assets o o ) ) ) o 1a(2)] X
b Other transactions: AR
(1) Sales of assets to a noncharitable exempt organization . . . . 1b(1) X_
(2) Purchases of assets from a noncharitable exempt organization o . o i 1b(2) X_
(3) Rental of facilities, equipment, or other assets . . L L o 1b(3) X
(4) Reimbursement arrangements . ) L o .. |1b(4) X
(5) Loans or loan guarantses L . . . o . L 1b(5) X
(6) Performance of services or membership or fundraising solicitations . . . L. 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1¢ | X

d If the answer to any of the above I1s "Yes," complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services received.

(a)Line no (b) Amount involved {c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and shanng arrangements
CHALLENGE FOUNDATION

1A 21,293,698.[PROPERTIES OF OREGON, INC.
CHALLENGE FOUNDATION

1A 726,402 .[PROPERTIES, INC.

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

in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 ) o (Xlves [Ino
b If"Yes," complete the follewing schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship
CHALLENGE FOUNDATION PROPERTIES, [TITLE
INC. HOLDING CO
CHALLENGE FOUNDATION PROPERTIES |[PITLE
OF OREGON, INC. HOLDING CO
Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the bast of my knowladge
. and belief, It 1s true, correct, and complete Declaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge retauym venth (he';f:::,e"s
Sign shown below (see instr )7
Here L ohn @ Py e | s/ fassn } TRUSTEE X ves [Ino
Signes t7 Date Title . J
Print/Type preparer's name Preparer's signature Date Check [ [ it [PTIN
ROBERT N. . seff- employed
Paid GREENBERGER, CPA i ///t h ot P00311175
Preparer |Fim'sname » HABIF, AROGETI, & E, L.L.P." Firm's€IN > 57-1157523

Use Only

Firm's address p FIVE CONCOURSE PARKWAY, SUITE 1000
ATLANTA, GA 30328 Phoneno. (404) 892-9651
Form 990-PF (2011)

123622
12-02-11
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Schedule B Schedule of Contributors OV No. 15450047

. _(Form 990, 990-EZ,

or 990-PF) P> Attach to Form 990, Form 890-EZ, or Form 990-PF.
Department of the Treasury
Internal Revenue Service |
Name of the organization Employer identification number
THE CHALLENGE FOUNDATION
C/O HABIF, AROGETI & WYNNE, LLP 58-1817816
Organization type (check one):
Filers of: Section:
Form 990 or 990-EZ D 501(c)( ) (enter number) organization
l:l 4947(a)(1) nonexempt charntable trust not treated as a pnvate foundation
|:] 527 political organization
Form 990-PF [X] 501(c)(3) exempt private foundation
|:| 4947(a)(1) nonexempt chartable trust treated as a pnvate foundation
[:J 501(c)(3) taxable private foundation

Check if your organization I1s covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See instructions.

General Rule

[X]

For an organization filng Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (In money or property) from any one
contributor. Complete Parts | and Il.

Special Rules

]

[

For a section 501(c)(3) organization fiing Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under sections
509(a)(1) and 170(b)(1)(A)(vi) and received from any one contributor, during the year, a contribution of the greater of (1) $5,000 or (2) 2%
of the amount on (j) Form 890, Part Vil line 1h, or (ij) Form 980-EZ, ine 1. Complete Parts | and 1.

For a section 501(c)(7), (8), or (10) organization fillng Form 990 or 990-EZ that received from any one contnbutor, dunng the year,
total contributions of more than $1,000 for use exclusively for retigious, chantable, scientific, iterary, or educational purposes, or
the prevention of cruelty to children or animals. Complete Parts |, Il, and Ill.

For a section 501(c)(7), (8), or (10) organization filng Form 990 or 990-EZ that received from any one contnbutor, dunng the year,
contnbutions for use exclusively for religious, chantable, etc., purposes, but these contrnibutions did not total to more than $1,000.

If this box 1s checked, enter here the total contributions that were received during the year for an exclusively religious, chantable, etc.,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because it received nonexclusively
religious, chantable, etc., contnbutions of $5,000 or more dunng the year o ] o » 3

Caution. An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990, 990-EZ, or 990-PF),
but it must answer "No" on Part IV, line 2, of its Form 990; or check the box on line H of its Form 990-EZ or on Part |, line 2 of 1ts Form 990-PF, to
certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF)

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

123451 01-23-12




Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

Page 2

.. . Name of organization

THE CHALLENGE FOUNDATION

C/O HABIF, AROGETI & WYNNE, LLP

Part i

Employer identification number

58-1817816

Contributors (see instructions). Use dupticate copies of Part | if additional space 1s needed.

(a)
No.

{b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

1

JOHN BRYAN

P.O. BOX 1929

7,263,708.

LAKE OSWEGO, OR 97035

Person I_X_—I
Payroll ]
Noncash [ |

(Complete Part ii if there
is a noncash contnbution.)

(a)
No.

(b)

Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

JOHN BRYAN

P.0. BOX 1929

957,720.

LAKE OSWEGO, OR 97035

Person ':]
Payroll ]
Noncash [X]

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

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person I:I
Payroll ]
Noncash [ ]

(Complete Part Il if there
Is a noncash contribution )

(a)
No.

(b)

Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

Person l:]
Payroll [ _]
Noncash |:]

{Complete Part Il if there
I8 a noncash contnbution.)

(a)

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person |:l
Payroll D
Noncash [ |

(Complete Part 11 if there
1s a noncash contnbution )

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)

Type of contribution

Person l:]
Payroll [ |
Noncash [ |

(Complete Part Il if there
1s a noncash contnbution )

123452 01-23-12

20591112 795476 41239
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Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

Page 3

Name of organization

THE CHALLENGE FOUNDATION

Employer identification number

C/0O HABIF, AROGETI & WYNNE, LLP 58-1817816
Partll Noncash Property (see instructions) Use duplicate copies of Part |l if additional space is needed
(a)
(c)
:lo. N (b) ) FMV (or estimate) D @
. :.—'tn| Description of noncash property given (see instructions) ate received
PUBLICLY TRADED SECURITIES
2
957,720. VARIOQUS
(a)
(c)
:o. N (b) . FMV (or estimate) b @
. :rrtnl Description of noncash property given (see instructions) ate received
(a)
(c)
No. o (b) X FMV (or estimate) D (d) .
;r::tnl Description of noncash property given (see instructions) ate received
o (b) © )
i} L i FMV (or estimate) o .
;r::l Description of noncash property given (see instructions) ate received
(a)
(c)
No. n (b) _ FMV (or estimate) 5 @
;r::' Description of noncash property given (see instructions) ate received
(a)
(c)
No. N {b) ) FMV (or estimate) D @
:::| Description of noncash property given (see instructions) ate received

123453 01-23-12

20591112 795476 41239
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Schedule B (Form 990, 990-EZ, or 990-PF) (2011) Page 4
-, . Name of organization Employer identification number

THE CHALLENGE FOUNDATION

C/O HABIF, AROGETI & WYNNE, LLP 58-1817816

Part i1} Exclusively religious, charitable, etc., individual contributions to section 501(c}(7), (8), or (10) organizations that total more than $1,000 for the
year. Complete columns (a) through (e) and the following line entry. For organizations completing Part lll, enter
the total of exclusively religious, charitable, etc., contributions of $1,000 or less for the year. (Enter this information once )

Use duplicate copies of Part |l if additional space Is needed.

(a) No.
gorTl {b) Purpose of gift (c) Use of gift {(d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
I‘;ror'tnl {b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
'i;r;_rtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
IfDrorrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
123454 01-23-12 Schedule B (Form 990, 990-EZ, or 990-PF) (2011)
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. .THE CHALLENGE FOUNDATION
C/O HABTIF, AROGETI & WYNNE, LLP

CONTINUATION FOR 990-PF, PART IV
58-1817816 PAGE 1 OF 1

rPart |Vi Capital Gains and Losses for Tax on Investment Income

. .- (a) List and describe the kind(s) of property sold, e.g., real estate, (bw%“la fgr?alfs';ed ((? Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donation mo., day, yr.) | (mo., day, yr.)

1a WELLS FARGO P VARIQOUS

b WELLS FARGO P VARIOQUS

¢ GOLDMAN SACHS 06933 P VARIQOUS

d GOLDMAN SACHS 06933 D VARIQUS

¢ GSC PREFERRED SECURITIES P VARIOQUS

f CAPITAL GAINS DIVIDENDS

g

h

i

|

k

|

m

n

0

e e I Do

a 9917, -997.
b 1,490,431. 1,104,246. 386,185.
¢ 228,142. 165,201. 62,941.
d 1,052,247. 765,508. 286,739.
e 980,000. -980,000.
1 11,033, 11,033.
9
h

|
)
k

|
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) FMV. as of 12/31/69 O ot 2163 et oo, fany. et ot s a2y <o+

a -997.
b 386,185,
c 62,941.
P 286,739.
e -980,000.
f 11,033.
g

h

|

]

k

|

m

n

0
2 Capital gain net ncome or (net caprtal loss) ( :; ?,?,'Qs’)"j"g,‘,’tgp t(_e(r)m ,,',D %r;rlf II:T,?]Z 7} -234,099.

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

N/A

123591
05-01-11

20591112 795476 41239
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" THE CHALLENGE FOUNDATION C/0 HABIF, AROG 58-1817816

FORM 990-PF GAIN OR (LOSS) FROM SALE OF ASSETS STATEMENT 1

(A)
DESCRIPTION OF PROPERTY

WELLS FARGO

MANNER DATE
ACQUIRED ACQUIRED DATE SOLD

PURCHASED VARIOUS

20591112 795476 41239

(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 997. 0. 0. -997.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
WELLS FARGO PURCHASED VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
1,490,431. 1,104, 246. 0. 0. 386,185.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
- GOLDMAN SACHS 06933 PURCHASED VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
228,142. 165,201. 0. 0. 62,941.
19 STATEMENT(S) 1

2011.04020 THE CHALLENGE FOUNDATION C/ 41239 1




" THE CHALLENGE FOUNDATION C/O HABIF, AROG 58-1817816
T (A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
GOLDMAN SACHS 06933 DONATED VARIOUS
(B) (C) (D) (E) (F)
GROSS VALUE AT EXPENSE OF
SALES PRICE TIME OF ACQ. SALE DEPREC. GAIN OR LOSS
| 1,052,247. 1,031,895. 0. 0. 20,352.
|
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
GSC PREFERRED SECURITIES PURCHASED VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
; 0. 980,000. 0. 0. ~980,000.
CAPITAL GAINS DIVIDENDS FROM PART IV 11,033.
TOTAL TO FORM 990-PF, PART I, LINE 6A -500, 486.

FORM 990-PF

INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 2

' SOURCE

| FIFTH THIRD BANK
| GOLDMAN SACHS -
WELLS FARGO

06933-4

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

20591112 795476 41239

AMOUNT
1,440.
4,903.
259.
COLUMN A 6,602.
20 STATEMENT(S) 1, 2

2011.04020 THE CHALLENGE FOUNDATION C/ 41239_ 1




" THE CHALLENGE FOUNDATION C/O HABIF, AROG

58-1817816

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES

21
20591112 795476 41239

STATEMENT 3
CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
GOLDMAN SACHS - 06933-4 5,690. 0. 5,690.
INTEREST/DIVIDENDS FROM
INVESTMENT K-1'S 162,389. 0. 162,389.
WELLS FARGO 83,959. 11,033. 72,926.
TOTAL TO FM 990-PF, PART I, LN 4 252,038. 11,033, 241,005.
FORM 990-PF RENTAL INCOME STATEMENT 4
ACTIVITY GROSS
KIND AND LOCATION OF PROPERTY NUMBER  RENTAL INCOME
RENT - CFP OF IN 1 264,000.
RENT - CFP OF OR 2 1,427,601.
' TOTAL TO FORM 990-PF, PART I, LINE 5A 1,691,601.
FORM 990-PF RENTAI, EXPENSES STATEMENT 5
; ACTIVITY
DESCRIPTION NUMBER AMOUNT TOTAL
INTEREST 261,146.
DEPRECIATION 125,522.
AMORTIZATION 66,442.
- SUBTOTAL - 1 453,110.
INSURANCE 30,111.
DEPRECIATION 513,870.
PROPERTY TAXES 27,906.
TAXES AND LICENSES 100.
REPATRS AND MAINTENANCE 1,114.
SUPPLIES 409.
UTILITIES 11,303.
MANAGEMENT FEE 8,700.
- SUBTOTAL - 2 593,513.
TOTAL RENTAL EXPENSES 1,046,623.
NET RENTAL INCOME TO FORM 990-PF, PART I, LINE 5B 644,978,

STATEMENT(S) 3, 4, 5

2011.04020 THE CHALLENGE FOUNDATION C/ 41239 1




" THE CHALLENGE FOUNDATION C/O HABIF, AROG

o

58-1817816

FORM 990-PF

OTHER INCOME

STATEMENT 6

() (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
- INVESTMENT INCOME FROM INVESTMENT
K-1'S 417,061. 417,061.
OTHER INVESTMENT INCOME 1,818. 1,818.
- TOTAL TO FORM 990-PF, PART I, LINE 11 418,879. 418,879.
FORM 990-PF LEGAL FEES STATEMENT 7
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL AND ACCOUNTING 51,837. 0. 0.
' TO FM 990-PF, PG 1, LN 16A 51,837. 0. 0.

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 8

‘20591112 795476 41239

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT MGMT FEES 22,092. 22,092. 0.
CONSULTING 442,838. 0. 0.
. TO FORM 990-PF, PG 1, LN 16C 464,930. 22,092. 0.
22 STATEMENT(S) 6, 7, 8

2011.04020 THE CHALLENGE FOUNDATION C/ 41239_ 1




" THE CHALLENGE FOUNDATION C/O HABIF, AROG 58-1817816

FORM 990-PF

20591112 795476 41239

TAXES STATEMENT 9
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
PAYROLL TAXES 23,128. 0. 0.
EXCISE TAXES 0. 0. 0.
FOREIGN TAX ON INVESTMENTS 5,036. 5,036. 0.
PROPERTY TAXES 27,906. 27,906. 0.
TAXES AND LICENSES 100. 100. 0.
TO FORM 990-PF, PG 1, LN 18 56,170. 33,042. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 10
(A) (B) (C) (D)

: EXPENSES NET INVEST- ADJUSTED CHARITABLE
- DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
DUES & SUBSCRIPTIONS 2,298. 0. 0.
OFFICE EXPENSE 11,639. 0. 0.
TELEPHONE 11,178. 0. 0.
MEALS & ENTERTAINMENT 19,806. 0. 0.
UTILITIES 1,192. 0. 0.

| INSURANCE 33,985. 0. 0.
BANK CHARGES 1,498. 0. 0.
POSTAGE AND DELIVERY 3,0689. 0. 0.
ADVERTISING & MARKETING 84,633. 0. 0.
COMPUTER AND INTERNET 3,456. 0. 0.
EDUCATION 140,141. 0. 0.

. INSURANCE 30,111. 30,111. - 0.
" REPATIRS AND MAINTENANCE 1,114. 1,114. 0.
SUPPLIES 409. 409. 0.
UTILITIES 11,303. 11,303. 0.
MANAGEMENT FEE 8,700. 8,700. 0.
AMORTIZATION 66,442. 66,442. 0.

- TO FORM 990-PF, PG 1, LN 23 430,974. 118,079. 0.
23 STATEMENT(S) 9, 10

2011.04020 THE CHALLENGE FOUNDATION C/ 41239_ 1




- EHE CHALLENGE FOUNDATION C/0 HABIF, AROG

i S

58-1817816

FORM 990-PF CORPORATE STOCK

STATEMENT 11

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE

CORPORATE SECURITIES 1,514,776. 1,405,642,
TOTAL TO FORM 990-PF, PART II, LINE 10B 1,514,776. 1,405,642.
FORM 990-PF OTHER INVESTMENTS STATEMENT 12

VALUATION FAIR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE

OTHER INVESTMENTS FMV 9,355,804. 9,380,450.
TOTAL TO FORM 990-PF, PART II, LINE 13 9,355,804. 9,380,450.

FORM 990-PF OTHER ASSETS

STATEMENT 13

BEGINNING OF

END OF YEAR

FAIR MARKET

20591112 795476 41239

DESCRIPTION YR BOOK VALUE BOOK VALUE VALUE

RENT DEPOSIT 150. 150. 150.

LOAN COSTS, NET OF ACCUMULATED

AMORTIZATION 177,179. 110,737. 110,737.

TO FORM 990-PF, PART II, LINE 15 177,329. 110,887. 110,887.
24 STATEMENT(S) 11, 12, 13

2011.04020 THE CHALLENGE FOUNDATION C/ 41239 1




) %HE CHALLENGE FOUNDATION C/O HABIF, AROG 58-1817816

FORM 990-PF LIST OF SUBSTANTIAL CONTRIBUTORS STATEMENT 14
PART VII-A, LINE 10

NAME OF CONTRIBUTOR ADDRESS

JOHN BRYAN P.O. BOX 1929
LAKE OSWEGO, OR 97035

‘ 25 STATEMENT(S) 14
20591112 795476 41239 2011.04020 THE CHALLENGE FOUNDATION C/ 41239 1




" THE CHALLENGE FOUNDATION C/O HABIF, AROG 58-1817816

éOhM 990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 15
PART XV, LINES 2A THROUGH 2D

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

THE CHALLENGE FOUNDATION
1900 PRESTON ROAD #267
PLANO, TX 75093

TELEPHONE NUMBER

FORM AND CONTENT OF APPLICATIONS

REVIEW THE GRANTMAKING GUIDELINES ON THE FOUNDATION'S WEBSITE. DIRECT ALL
INQUIRIES TO : INFORMATION@CHALLENGEFOUNDATION.ORG

ANY SUBMISSION DEADLINES

THERE ARE NO FIXED DEADLINES.

RESTRICTIONS AND LIMITATIONS ON AWARDS

GRANTS ARE LIMITED TO TAX-EXEMPT 501(C)(3) ORGANIZATIONS OR PUBLIC
INSTITUTIONS. WE DO NOT MAKE GRANTS TO INDIVIDUALS, GENERAL OPERATING,
ANNUAL FUNDRAISING CAMPAIGNS, DEBT REDUCTION, OR ENDOWMENT.

| 26 STATEMENT(S) 15
20591112 795476 41239 2011.04020 THE CHALLENGE FOUNDATION C/ 41239_ 1




" THE CHALLENGE FOUNDATION C/O HABIF, AROG 58-1817816

§90—PF INVOLVEMENT WITH NONCHARITABLE ORGANIZATIONS STATEMENT 16
PART XVII, LINE 1, COLUMN (D)

NAME OF NONCHARITABLE EXEMPT ORGANIZATION

CHALLENGE FOUNDATION PROPERTIES OF OREGON, INC.

DESCRIPTION OF TRANSFERS, TRANSACTIONS, AND SHARING ARRANGEMENTS

CHALLENGE FOUNDATION PROPERITES OF OREGON, INC IS A TITLE HOLDING COMPANY
EXEMPT PURSUANT TO IRC SECTION 501(C)(2). THE TITLE HOLDING COMPANY DOES
NOT HAVE EMPLOYEES. THE "AMOUNT INVOLVED" REFLECTS THE CHANGE IN THE
INTERCOMPANY RECEIVABLE/PAYABLE ACCOUNT, IS REFLECTED ON THE BOOKS OF THE
ENTITIES FOR 2010, WHICH INCLUDES ASSETS TRANSFERRED TO AND FROM THE TITLE

HOLDING COMPANY.

27 STATEMENT(S) 16
20591112 795476 41239 2011.04020 THE CHALLENGE FOUNDATION C/ 41239 1




) %HE CHALLENGE FOUNDATION C/O HABIF, AROG 58-1817816

NAME OF NONCHARITABLE EXEMPT ORGANIZATION

CHALLENGE FOUNDATION PROPERTIES, INC.

DESCRIPTION OF TRANSFERS, TRANSACTIONS, AND SHARING ARRANGEMENTS

CHALLENGE FOUNDATION PROPERITES, INC IS A TITLE HOLDING COMPANY EXEMPT
PURSUANT TO IRC SECTION 501(C)(2). THE TITLE HOLDING COMPANY DOES NOT HAVE
EMPLOYEES. THE "AMOUNT INVOLVED" REFLECTS THE CHANGE IN THE INTERCOMPANY
RECEIVABLE/PAYABLE ACCOUNT, IS REFLECTED ON THE BOOKS OF THE ENTITIES FOR
2010, WHICH INCLUDES ASSETS TRANSFERRED TO AND FROM THE TITLE HOLDING
COMPANY.

28 STATEMENT(S) 16

. 20591112 795476 41239 2011.04020 THE CHALLENGE FOUNDATION C/ 41239_ 1




) &HE CHALLENGE FOUNDATION C/O HABIF, AROG 58-1817816

990-PF AFFILIATION WITH TAX-EXEMPT ORGANIZATIONS STATEMENT 17
PART XVII, LINE 2, COLUMN (C)

NAME OF AFFILIATED OR RELATED ORGANIZATION

CHALLENGE FOUNDATION PROPERTIES, INC.

DESCRIPTION OF RELATIONSHIP WITH AFFILIATED OR RELATED ORGANIZATION

THE ORGANIZATION IS A TITLE HOLDING COMPANY EXEMPT PURSUANT TO IRS SECTION
501(C)(2).

NAME OF AFFILIATED OR RELATED ORGANIZATION

CHALLENGE FOUNDATION PROPERTIES OF OREGON, INC.

DESCRIPTION OF RELATIONSHIP WITH AFFILIATED OR RELATED ORGANIZATION

THE ORGANIZATION IS A TITLE HOLDING COMPANY EXEMPT PURSUANT TO IRS SECTION
501(c)(2).

29 STATEMENT(S) 17
20591112 795476 41239 2011.04020 THE CHALLENGE FOUNDATION C/ 41239_ 1




rom 8951

{Rev December 2010}

Department of the Treasury
Intemal Revenue Service

For tax year ending

Affiliations Schedule

» File with each consolidated income tax return.

OMB No 1545-0025

Name of common parent corporation

THE CHALLENGE FOUNDATION

Employer identification number

58-1817816

Number, street, and room or suite no If a P O box, see instructions
C/0 HABIF, AROGETI & WYNNE, LLP 5 CONCOURSE PARKWAY SUITE 1000

City or town, state, and ZIP code
ATLANTA, GA 30328

Overpayment Credits, Estimated Tax Payments, and Tax Deposits

(see instructions)

Com Employer Portion of Portion of tax
No Name and address of corporation dentification overpaymen_credits deposited with
number tax payments Form 7004
Common parent corporation 29,904.00 0.00
Subsidiary corporations:
CHALLENGE FOUNDATION PROPERTIES, INC
C/0 5 CONCOURSE PARKWAY SUITE 1000
ATLANTA, GA 30328 20-3540957
CHALLENGE FOUNDATION PROPERTIES OF OR, INC
C/0 5 CONCOURSE PARKWAY SUITE 1000 }
ATLANTA, GA 30328 26-0584979
1
Totals (Must equal amounts shown on the consolidated tax return) . . . . . . . . . > 29,904.00 !
Principal Business Activity, Voting Stock Information, Etc. (see instructions)
Did the
subsidiary Stock holdings at beginning of year
C,g e Pnncipal business activity (PBA) CPoBdl; n?:dﬁ?llggryld ° ? e
o No distnbutions? Number Percent of Percent of Owned by
of voting icorporation
Yes | No shares power value no
Common parent corporation
Subsidiary corporations: x 1
CHALLENGE FOUNDATION PROPERTIES, INC
813000 X | * 100 %| 100 %| 1
CHALLENGE FOUNDATION PROPERTIES OFj
OR, INC
813000 X |* 100 %{ 100 %] 1
% %
* NOT FOR PROFIT CORPORATION -
NO STOCK ISSUED % %
% %
% %

JSA
1C2010 1000

For Paperwork Reduction Act Notice, see instructions.

Form 851 (Rev 12-2010)




Form 851 (Rev 12-2010)

Page 2

Changes in Stock Holdings During the Tax Year

(b) Shares held after

. Date {a) Changes changes descnbed in
c’:);p Name of corporaton r(,:(::de;r:-f of Number of N f column (a)
uorr\p No transaction ‘;',','agf i’::gso Percent of Percent of

acquired disposed of voting power value
N/A o o
Y% %
% %
% %
% %
t % %
% %
% %

(c) If any transaction listed above caused a transfer of a share of subsidiary stock (defined to include
dispositions and deconsolidations), did the share's basis exceed its value at the time of the transfer? See

instructions

D Yes [:] No

(d) Did any share of subsidiary stock become worthless within the meaning of section 165 (taking into account
the provisions of Regulations section 1.1502-80(c)) dunng the taxabie year? See instructions
(e) If the equitable owners of any capital stock shown above were other than the holders of record, provide details of the changes.

DYes D No

(f) If additional stock was tssued, or If any stock was retired dunng the year, list the dates and amounts of these transactions

JSA
1C2020 1000

Form 851 (Rev 12-2010)




Form 851 (Rev 12-2010)

Page 3

. - Additional Stock Information (see instructions)

JSA

1 During the tax year, did the corporation have more than one class of stock outstanding? . [_I Yes
If "Yes,” enter the name of the corporation and list and describe each class of stock. *~ "~ """ """ """ "~

l_JNo

Chc‘achp Name of corporation Class of stock

2 During the tax year, was there any member of the consolidated group that reaffiiated within 60 months
of disaffiliation? D Yes

If "Yes," enter the name of the corporation(s) and explain the circumstances.

[ Ino

Cﬁgp Name of corporation Explanation

3 Dunng the tax year, was there any arrangement in existence by which one or more persons that were not

members of the affiliated group could acquire any stock, or acquire any voting power without acquiring

stock, In the corporation, other than a de minimis amount, from the corporation or another member of the

affiliated GrOUP? . . . e e (] ves
If "Yes," enter the name of the corporation and see the instructions for the percentages to enter in columns

(a), (b), and (c)

DNO

P (ta)f I P o f (c)
Chcl);p Name of corporation ercent of value ou?sr?::é |‘r)\ g Percent of voting
voting stock power
% % %
% % %
% % %
% % %
Cﬁ;p (d) Provide a description of any arrangement

Form 851 (Rev 12-2010)

1C2030 1000
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2011 Challenge Foundation Grants

YMCA of Columbia-Willamette

3001 S. E. Oxbow Parkway

Gresham, OR 97080

Check to: YMCA of Columbia-Willamette

Note on check: For Camp Collins

Support for "kids to camp" scholarships, $8,000 of which will be on a
matching (1:1) basis to attract new scholarship gifts. The grant will make
it possible for low-income youth to attend Camp Collins next summer.

Total $30,000

Arthur Academy Business Office

Attn: Yankton Arthur Academy

13717 SE Division St.

Portland, OR 97236

Check to: Arthur Academy

For: Yankton Arthur Academy

To purchase Elmo camera projectors and computer hardware and
software upgrades for the classrooms. The grant will also provide
computer training for the teaching staff.

Total $16,215

Campus Crusade for Christ

P. O. Box 628222

Orlando, FL 32862-8222

Check to: Campus Crusade for Christ

For support of Campus Crusade for Christ's missionary in Philosophy
and Apologetics Corey Miller (#0623240). Corey's mission is to promote
and defend Christian teachings, beliefs, and values among higher
academic circles of colleges and universities both locally and globally.

Total $12,000
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Institute for Energy Research

1100 H St. NW, Suite 400

Washington, DC 20005

Check to: The Institute for Energy Research

To support the Institute for Energy Research's 2011 Seminar Initiatives.
The Seminar Initiatives will promote freely-functioning energy markets in
order to provide the most efficient and effective solutions to today’s
global energy and environmental challenges, an initiative critical to the
well-being of individuals and society.

Total $25,000
Mercatus Center at George Mason University

3301 N. Fairfax Drive, Suite 450

Arlington, VA 22201

Check to: George Mason University Foundation

General operating support for the Mercatus Center's mission to promote

free market enterprise and sound economic policy through scholarly

research and academic leadership.

Total $25,000
Americans for Prosperity Foundation

2111 Wilson Blvd., Suite 350

Arlington, VA 22201

Check to: Americans for Prosperity Foundation

To support the Americans for Prosperity Foundation's efforts to educate

and engage thousands of grassroots members across the country to

challenge those who are using the guise of global climate change to

enact onerous new regulations and higher taxes that will greatly damage

American economic prosperity. The grant will be divided in two parts: (1)

$200,000 to AFPF National, and (2) $50,000 to AFPF Oregon.

Total $250,000
Academy Leadership Foundation in Action (ALFA)

14550 SW Hazeltree Terrace

Tigard, OR 97224

April - June 2011 support for the Academy Leadership Foundation in

Action (ALFA) to continue developing the TeamCFA national network of

Challenge Foundation Academies.

Total $120,000
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NC Alliance for Public Charter Schools

512 St. Mary's St.

Raleigh, NC 27605

Check to: NC Alliance for Public Charter Schools

Platinum level sponsorship support for the NC Alliance for Public Charter
Schools’ July 31 - August 2, 2011 annual conference in Raleigh, NC.

Total $12,500
Academy Leadership Foundation in Action (ALFA)

14550 SW Hazeltree Terrace

Tigard, OR 97224

Sustaining support for the Academy Leadership Foundation in Action

(ALFA) to continue developing the TeamCFA national network of

Challenge Foundation Academies.

Total $500,000

Challenge Foundation Academy - Indianapolis

3980 Meadows Drive

Indianapolis, IN 46205

Check to: Challenge Foundation Academy - indianapolis

Two-part grant: (1) $20,500 first quarter support (July - September 2011)

for the CF Fellow's position as a CFA School Director in training at the

school; and (2) $2,500 to support the CF Fellow's attendance at the Core

Knowledge Annual Conference and pre-conference Leadership Training

in Orlando, Florida, November 9-12, 2011.

Total $23,000
Thomas Jefferson Classical Academy: A Challenge Foundation

Academy

2527 US Highway 221-A

Mooresboro, NC 28114

Check to: Thomas Jefferson Classical Academy: CFA

Two-part grant: (1) $12,500 first quarter support (July - September 2011)

for the CF Fellow's position as a CFA School Director in training at the

school; and (2) $2,500 to support the CF Fellow's attendance at the Core

Knowledge Annual Conference and pre-conference Leadership Training

in Orlando, Florida, November 9-12, 2011.

Total $15,000
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Piedmont Community Charter School: A Challenge Foundation
Academy

119 E. Second Ave

P. O. Box 3706

Gastonia, NC 28052

Check to: Piedmont Community Charter School, Inc.: CFA

Two-part grant: (1) $13,000 first quarter support (July - September 2011)
for the CF Fellow's position as a CFA School Director in training at the
school; and (2) $2,500 to support the CF Fellow's attendance at the Core
Knowledge Annual Conference and pre-conference Leadership Training
in Orlando, Florida, November 9-12, 2011.

Total

Pioneer Preparatory School: A Challenge Foundation Academy
6629 West Clarendon Avenue

Phoenix, AZ 85033

Check to: Challenge Foundation Academies of Arizona, Inc.

Mark on check: For Pioneer Preparatory: A Challenge Foundation
Academy

$15,500

Two-part grant: (1) $33,000 first quarter support (July - September 2011)
for two CF Fellow's positions as CFA School Directors in training at the
school; and (2) $5,000 to support the CF Fellows' attendance at the Core
Knowledge Annual Conference and pre-conference Leadership Training
in Orlando, Florida, November 9-12, 2011.

Total

Academy Leadership Foundation in Action (ALFA)
14550 SW Hazeltree Terrace
Tigard, OR 97224

$38,000

Sustaining support for the Academy Leadership Foundation in Action
(ALFA) to continue developing the TeamCFA national network of
Challenge Foundation Academies.

Total

Center for Education Reform

4825 Bethesda Avenue, Suite 220
Bethesda, MD 20814

Check to: The Center for Education Reform
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To help the Center for Education Reform achieve three core goals: (1) to
train and mobilize grassroots education reform activists through CER's
Education Reform University to sustain the reform of US schools; (2) to
ensure local, state, and federal policymakers are fully equipped through
CER's Data Center with the compelling data needed to enact true
education reform laws; and (3) to expand the influence of CER's Media
Bullpen to inform the media on the education reform debate, refine

thinking and opinions, and advance reform by advancing knowledge.
Total $50,000

The Foundation for Educational Choice

One American Square, Suite 2420

Box 82078

Indianapolis, IN 46282

Check to: The Foundation for Educational Choice

To support The Foundation for Educational Choice mission to preserve
and promote Milton and Rose Friedman's dream of establishing universal
school choice as the most effective and equitable way to improve the
quality of K-12 education in America.

Total $15,000

Hispanic Council for Reform and Educational Options (HCREO)
8461 Lake Worth Road, Suite 245

Lake Worth, FL 33467

Check to: Hispanic Council for Reform and Educational Options
To help Hispanic CREO accomplish its mission to improve educational
outcomes for Hispanic children by empowering families through parental
choice in education. Hispanic CREO achieves this by creating coalitions
with parents, schools, faith-based organizations, teachers, and like-
minded groups. Targeted states for Hispanic CREO's current initiatives
include Arizona, Florida, and Georgia.

Total $50,000

Institute for Justice

901 N. Glebe Road

Suite 900

Arlington, VA 22203

Check to: Institute for Justice

To provide ongoing support for the Institute for Justice's legal cause to
vindicate the constitutionality of school choice.

$25,000

Page 5




Oregon Education Consumers Association

P. O. Box 948

Lake Oswego, OR 97034

Check to: Oregon Education Consumers Association

Support for the Oregon Education Consumers Association's mission of
promoting the charter school and school choice movement in Oregon.
The grant will be used for staffing expenses, legal costs, operating
expenses, and other support activities necessary to defend and advance
the charter school movement and to provide the basis for the
advancement of a broader school choice movement in Oregon.

Total $35,000

Parents for Educational Freedom in North Carolina

4900 Falls of Neuse Road, Suite 155

Raleigh, NC 27609

Check to: Parents for Educational Freedom in North Carolina
Ongoing support to help Parents for Educational Freedom in NC promote
a comprehensive parental school choice policy that will allow all children
in North Carolina to access greater school choice. The grant will also
help educate and engage parents, business leaders, education reform
advocates, pastors, and policymakers regarding the need for more high-

quality charter schools in NC.
Total $25,000

The Philanthropy Roundtable

1730 M Street, NW, Suite 601

Washington, DC 20036

Check to: The Philanthropy Roundtable

Continuing support for The Philanthropy Roundtable's K-12 Education
Breakthrough Group. The grant will help The Roundtable continue its
active outreach to new philanthropists on opportunities to invest in K-12
education reform efforts, both in the nation and in their individual
communities.

Total $25,000

Core Knowledge Foundation

801 East High Street

Charlottesville, VA 22902

Check to: Core Knowledge Foundation
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To support the materials development and field testing of the Core

Knowledge Grade 3 Reading Program. CKLA combines exemplary skills
and decoding instruction with frequent read aloud sessions across a wide
range of subject areas chosen to build students' background knowledge.

The goal is to significantly improve reading achievement in the U. S. and
narrow the achievement gaps between ethnic and socio-economic
aroups

Total

Powell Butte Community Charter School

13650 SW Highway 126

Powell Butte, OR 97754

Check to: Powell Butte Community Charter School

$250,000

To support the Powell Butte Community Charter School's Place-Based
Outside Watershed and Science Laboratory program. The grant will
allow the purchase of the necessary curricula and lab equipment for the
program. Every student in the school will participate in the outside
learning lab under the direction of a teacher or expert. Students will
perform science experiments gathering, recording, evaluating, and
reporting important scientific data on many aspects of the watershed.

Total

Thomas A. Edison High School

9020 SW Beaverton-Hillsdale Hwy
Portland, OR 97225

Check to: Thomas A. Edison High School

$43,000

Third year support for Edison High School's One-to-One laptop program.

The grant will help purchase a laptop for 20 students. The laptops will
enhance technology in the classrooms and serve as a fundamental tool
for students with learning differences.

Total

Young People’s Theatre Project

P. O. Box 25015

Portland, OR 97298

Check to: Young People's Theatre Project

$10,000

Matching grant (1:1) to support the mission of the Young People's
Theatre Project to provide opportunities for young people of all ages to
explore their creative potential through performances, workshops, and
residencies with professional theatre artists.

Total
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Cato Institute

1000 Massachusetts Avenue, NW

Washington, DC 20001-5403

Check to: Cato Institute

General operating support for Cato's mission to promote Libertarian
principles of limited government, free markets, and individual liberty.

Total $50,000

Competitive Enterprise Institute

1899 L Street, NW 12th Floor

Washington, DC 20036

Check to: Competitive Enterprise Institute

To help the Competitive Enterprise Institute in its mission to counter
global warming alarmism.

Total $10,000

Free to Choose Network

2002 Filmore Ave., Suite 1

Erie, PA 16506

Check to: Free To Choose Network, Inc.

For IZZIT.org videos to be distributed to teachers to promote principles of
personal, economic, and political freedom to their students.

Total $10,000

FreedomWorks Foundation

400 North Capitol Street, NW

Suite 765

Washington, DC 20001

Check to: FreedomWorks Foundation

To help FreedomWorks Foundation's effort to empower Americans to
make a difference when and where decisions are made about the size
and scope of government.

Total $20,000

Goldwater Institute

500 East Coronado Road
Phoenix, AZ 85004

Check to: The Goldwater institute
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Two-part grant: (1) $50,000 to support the Goldwater Institute's Center
for Constitutional Litigation's efforts to stop Obamacare through it's
lawsuit Coons v. Geithner and to defend Save Our Secret Ballot, the
Arizona state constitutional amendments created by the Goldwater
Institute to protect the right of secret ballot voting in union organizing
elections; and (2) $50,000 to support the Goldwater Institute's Center for
Educational Opportunity's efforts to promote education savings accounts.

Total

The Heritage Foundation

214 Massachusetts Avenue, NE
Washington, DC 20002-4999
Check to: The Heritage Foundation

$100,000

General operating support for the Heritage Foundation's mission to
formulate and promote conservative public policies based on the
principles of free enterprise, limited government, individual freedom,
traditional American values, and a strong national defense.

Total

Hillsdale College

33 E. College Street

Hillsdale, Ml 49242-9989

Check to: Hililsdale College

Mark on Check: Founders Campaign

$25,000

General operating support for Hillsdale College's Founders Campaign.

Total

Moving Picture Institute

375 Greenwich St.

New York, NY 10013

Check to: Moving Picture Institute

$5,000

Support for the Moving Picture Institute's mission to identify and nurture
promising filmmakers who are committed to protecting and sustaining a
free society.

Total

Reason Foundation

3415 S. Sepulveda Blvd., Suite 400
Los Angeles, CA 90034

Check to: Reason Foundation
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General operating support for the Reason Foundation's mission to
advance a free society by developing, applying, and promoting libertarian
principles, including individual liberty, free markets, and the rule of law.

Total $5,000

The Leadership Institute

Steven PJ Wood Building

1101 North Highland Street

Arlington, VA 22201-9895

Check to: Leadership Institute

General operating support for the Leadership Institute's mission to train
and prepare the leaders of tomorrow who desire to promote conservative
free market and Constitutional values.

Total $5,000

George Washington's Mount Vernon Estate & Gardens

P. O. Box 110

Mount Vernon, VA 22121

Check to: George Washington's Mount Vernon

General operating support for the Mount Vernon 1732 Society.

Total $10,000

Young America's Foundation

F. M. Kirby Freedom Center

110 Elden Street

Herndon, VA 20170

Check to: Young America’'s Foundation

Mark on Check: For Reagan Ranch

General operating support for the Young America's Foundation's mission
to offer invaluable assistance to young men and women searching for the
encouragement and understanding necessary to reinforce the values of a
free society and individual responsibility.

Total $5,000

Challenge Foundation Academy - Indianapolis

3980 Meadows Drive

indianapolis, IN 46205

Check to: Challenge Foundation Academy - Indianapolis

Second quarter support (October - December 2011) for the CF Fellow's
position as a CFA School Director in training at the school.

Total $20,500
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Pioneer Preparatory School: A Challenge Foundation Academy
6629 West Clarendon Avenue

Phoenix, AZ 85033

Check to: Challenge Foundation Academies of Arizona, Inc.

Mark on check: For Pioneer Preparatory: A Challenge Foundation
Academy

Second quarter support (October - December 2011) for the CF Fellow's
position as a CFA School Director in training at the school.

Total $33,000
Thomas Jefferson Classical Academy: A Challenge Foundation

Academy

2527 US Highway 221-A

Mooresboro, NC 28114

Check to: Thomas Jefferson Classical Academy: CFA

Second quarter support (October - December 2011) for the CF Fellow's

position as a CFA School Director in training at the school.

Total $12,500
Piedmont Community Charter School: A Challenge Foundation

Academy

119 E. Second Ave

P. O. Box 3706

Gastonia, NC 28052

Check to: Piedmont Community Charter School, Inc.: CFA

Second quarter support (October - December 2011) for the CF Fellow's

position as a CFA School Director in training at the school.

Total $13,000
GEO Foundation

333 N. Pennsylvania St., Suite 1000

Indianapolis, IN 46204

Check to: The Greater Educational Opportunities Foundation

Support for Phase One of the school improvement efforts proposed by

Joel Klein and Wireless Generation at Fountain Square Academy in

Indianapolis.

Total $75,000
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Pioneer Preparatory School: A Challenge Foundation Academy
6629 West Clarendon Avenue

Phoenix, AZ 85033

Check to: Challenge Foundation Academies of Arizona, Inc.

Mark on check: For Pioneer Preparatory: A Challenge Foundation
Academy

For assistance to the teaching staff of Pioneer Preparatory School in
helping align TeamCFA charter school applications to the Arizona State
Standards and Core Knowledge.

Total

Stossel in the Classroom

1420 Walnut Street, Suite 1011

Philadelphia, PA 19102

Check to: Center for Independent Thought, Inc.

$5,000

To support the Center for Independent Thought's media project "Stossel
in the Classroom." Using educational and engaging segments from John
Stossel of Fox News, the project provides teachers with thought-
provoking programs that stimulate lively classroom discussions on such
subjects as free market economics, foreign aid, price gouging, and
school choice. Students are motivated to question conventional wisdom,
gather and analyze information, and distinguish between fact and
opinion.

Total

Pioneer Preparatory School: A Challenge Foundation Academy
6510 W. Clarendon Avenue

Phoenix, AZ 85033

Check to: Challenge Foundation Academies of Arizona, Inc.

Mark on check: For Pioneer Preparatory: A Challenge Foundation
Academy

$25,000

To establish the Bill Imparato Memorial Gift for his service and dedication
to the Founding Board of Directors of Pioneer Preparatory School. The
grant will be used at $500 per year for 10 years to provide athletic or
activities equipment and/or instruction for the students at the school.

Total

Grant Total
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Form 8868 (Rev. 1-2012) Page 2
. ® If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check this box > [X’

Note. Only complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868.

® |f you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1).

[Partll| Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

Enter filer’s identifying number, see instructions

Type or Name of exempt organization or other filer, see instructions Employer dentification number (EIN) or
print THE CHALLENGE FOUNDATION

Fiebyte [C/O HABIF, AROGETI & WYNNE, LLP [X] 58-1817816
:::gd:;::m Number, strest, and room or surte no. If a P.O. box, see instructions Social secunty number (SSN)

retum see [FIVE CONCOURSE PARKWAY, NO. 1000

mstructions | ity town or post office, state, and ZIP code. For a foreign address, see instructions.

ATLANTA, GA 30328

Enter the Retum code for the retum that this application is for (file a separate application for each return) . .
Application Return | Application Return
Is For Code |Is For Code
Form 990 01

Form 990-BL 02 Form 1041-A 08
Form 990-EZ 01 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part |l if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
HABIF, AROGETI & WYNNE, LLP

® The books are inthe care of » FIVE CONCOURSE PARKWAY, SUITE 1000 - ATLANTA, GA 30328

Telephone No.p> 404-892-9651 FAX No. p»
¢ If the organization does not have an office or place of business 1n the United States, check this box . i » |:]
® |f this is for a Group Return, enter the organization’s four digit Group Exemption Number (GEN) If this 1s for the whole group, check this

box P> [ 1. is for part of the group, check this box P> |:| and attach a list with the names and EINs of all members the extension is for.
4  Irequest an additional 3-month extension of timeunti _ NOVEMBER 15, 2012.
5 Forcalendaryear 2011 , or other tax year beginning , and ending
6 If the tax year entered in ine 5 is for less than 12 months, check reason: E] Intial return |:] Final retumn
E:I Change in accounting period
7  State in detall why you need the extension

ADDITIONAL TIME IS NEEDED TO PREPARE A COMPLETE AND ACCURATE RETURN

8a If this application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions. 8 | $ 40,904.

b  If this application is for Form 890-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated
tax payments made. Include any prior year overpayment allowed as a credit and any amount paid

previously with Form 8868 8b | $ 40,904.
c Balance due. Subtract line 8b from line 8a Include your payment with this form, if required, by using
EFTPS (Electronic Federa! Tax Payment System). See instructions 8 | $ 0.

Signature and Verification must be completed for Part Il only.

Under penalties of perjury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belief,
It 1s true, correct, and complete, and that | am authorized to prepare this form.

Signature p> Title P> Date p
Form 8868 (Rev. 1-2012)

123842
01-08-12

30
20591112 795476 41239 2011.04020 THE CHALLENGE FOUNDATION C/ 41239_ 1




Form 8868 (Rev. 1-2012) Page 2
- ® If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part It and check this box |

Note. Only complete Part |l if you have already been granted an automatic 3-month extension on a previously filed Form 8868.

@ |f you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1).

[Partll|  Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

Enter filer’s identifying number, see instructions

Type or Name of exempt organization or other filer, see instructions Employer identification number (EIN) or
print THE CHALLENGE FOUNDATION

Fisbyte |C/O HABIF, AROGETI & WYNNE, LLP (X] 58-1817816
:I‘I’:gd:;:” Number, strest, and room or suite no If a P.O. box, see instructions. Social secunty number (SSN)

reurn see [FIVE CONCOURSE PARKWAY, NO. 1000

imstructiens | Crty, town or post office, state, and ZIP code For a foreign address, see instructions.

ATLANTA, GA 30328

Enter the Return code for the return that this application is for (file a separate application for each retum) L X
Application Return | Application Return
Is For Code |lIsFor Code
Form 990 01

Form 990-BL 02 Form 1041-A 08
Form 990-EZ 01 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part |l if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
HABIF, AROGETI & WYNNE, LLP

® The books are in the care of p» FIVE CONCOURSE PARKWAY, SUITE 1000 - ATLANTA, GA 30328

Telephone No.p» 404-892-9651 FAX No. p»
® |f the organization does not have an office or place of business in the United States, check this box i X . | 2 D
® [f thus 1s for a Group Return, enter the organization'’s four digit Group Exemption Number (GEN) If this 1s for the whole group, check this

box P |:| If it 1s for part of the group, check this box > |:] and attach a list with the names and EINs of all members the extension 1s for.
4  1request an additional 3-month extension of tmeuntii ~ NOVEMBER 15, 2012.
5 Forcalendaryear 2011 , or other tax year beginning , and ending
6 If the tax year entered in line 5 is for less than 12 months, check reason: D Inihial return l:] Final return
|:| Change in accounting penod
7  State in detall why you need the extension

ADDITIONAL TIME IS NEEDED TO PREPARE A COMPLETE AND ACCURATE RETURN

8a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions. 8al| $ 40,904.

b  If this application i1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated
tax payments made. Include any prior year overpayment allowed as a credrt and any amount paid

previously with Form 8868. 8b| $ 40,904.
¢ Balance due. Subtract ine 8b from line 8a. Include your payment with this form, if required, by using
EFTPS (Electronic Federal Tax Payment System) See instructions. 8| $ 0.

Signature and Verification must be completed for Part 1l only.

Under penalties of perjury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belief,
It 1s true, correct, and complete, and that | am authorized to prepare this form.

Signature p Title P Date p>

Form 8868 (Rev 1-2012)

123842
01-06-12




