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SCANNED OCT 2 6 2012

Return of Private Foundation OMB No 1545-0052
rorm 990-PF or Section 4947(a){1) Nonexempt Charitable Trust
Dopartment 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 A Employer identification number
THE THOMPSON FOUNDATION, INC. 72-1389140
Number and street (or P O box number if mail i1s not delivered to street address) Room/suite |B Telephone number
P.O. BOX 10367 (205) 802-7202
City or town, state, and ZIP code G if exemption application 1s pending, check here »l_J
BIRMINGHAM, AL 35202-0367
G Check ali that apply: L intral return L1 Inttial return of a former public chanty D 1. Foreign organizations, check here Pl:l
[ Final return I:] Amended return
[ Address change [T Name change 2, B et compotaton <t [ ]
H Check type of organization: | X ] Section 501(c)(3) exempt private foundation E If private foundation status was terminated
[ section 4947(a)(1) nonexempt charitable trust [_] other taxable private foundation under section 507(b)(1)(A), check here PD
I Fair market value of all assets at end of year | J Accounting method: | X Cash LI Accrual F If the foundation 1s in a 60-month termination
(from Part Il, col. (c), hne 16) [ other (specify) under section 507(b){1)(B), check here PD
2,496,642 .|(Part!, column (d) must be on cash basis.)
Part | | Analysis of Revenue and Expenses d) Disbursements
T I B . e o
1 Contributions, gifts, grants, etc., received 221,027 = .o o ef R B
2 Check "X‘  the foundation 1 not required fo attach Sch 8 Ty . e t PR Y 1 K B
3 (lorost on Saviigs and temparary 778. 778. STATEMENT 1
4 Dwidends and interest from securities 36,222. 36,222. STATEMENT 2
5a Gross rents ) L
b Net rental incoms or (loss) T . < le e R A . ’
° 6a Net gain or (loss) from sale of assets not on line 10 <141 208. > B T R I
g b Ssr::'sssoarlle"sngrgc:forall 1 ’ 431 ’ 173. - I . . s * »Z ;§: [
3 7 Capntal gain net income (from Part IV, line 2) % 0. o3 i T R
@1 8 Netshort-term capital gain - vt f T N R
9 Income modifications s R 5 ' g
Gross_s\a::i::ss returns N ;:— T @@ ) T N " yi ’\} I~ . 0
I b Ewg SN A - T % w |
~— £S) L I
.y rﬁ,(‘.“f . 4,696. 4,696. 0.[STATEMENT 3
¥ Add%né@:ﬁ%gmgé 121,515. 41,696. 0.~
Compensation of ofﬁcers dlractor utees, etc 1 7 8 1 8 . 9 0 9 . 0 . 9 0 9 .
m@ kalarﬁql wag s
a pioyeetbengiis
2 [ 16a Legal fees
§ b Accounting fees STMT 4 4,511. 2,256. 0. 2,255,
& | ¢ Other professional fees
S([17 Interest
E 18 Taxes
2119 Depreciation and depletion .
_g 20 Occupancy
<« |21 Travel, conferences, and meetings
b .
£l22 Printing and publications
©|23 Other expenses STMT 5 30,271. 29,806. 0. 465.
‘é 24 Total operating and administrative
2 expenses. Add ines 13 through 23 36,600. 32,971. 0. 3,629.
©l25 Contributions, gifts, grants paid 961,887. 961,887.
26 Total expenses and disbursements.
Add lines 24 and 25 998,487. 32,971. 0. 965,516.
27 Subtract ine 26 from hne 12: o
@ Excess of revenue over expenses and disbursements < 8 7 6 ’ 9 7 2 P
b Net investment income uf negatwe, enter -0-) 8,725.
¢ Adjusted net income (f negative, enter -0-) 0. )
150211 LHA For Paperwork Reduction Act Notice, see instructions. 1 Form 990-PF (2011)




Form 999-PF (2011) THE THOMPSON FOUNDATION, INC. 72-1389140 Page 2

Beginning of year End of year
Attached schedules and amounts in the descnpbon
Balance Sheets column should be for end-of-year amounts only (a) Book Value (b) Book Value (c) Fair Market Value

1 Cash - non-interest-bearing
2 Savings and temporary cash investments 268,376. 238,284. 238,284.
3 Accounts recewvable P e AT e e ‘
Less: allowance for doubtful accounts P>
4 Pledges recevable P T IR T T N LT T X ok
Less: aliowance for doubtful accounts P>
5 Grants recevable
6 Receivables due from officers, directors, trustees, and other
disqualified persons
7 Gtnernotes and foans recervable > s Cm e L
Less: allowance for doubtful accounts »
8 Inventories for sale or use
9 Prepaid expenses and deferred charges
10a Investments - U.S. and state government obligations
b Investments - corporate stock STMT 7 1,940,538. 2,258,358. 2,258,358.
¢ Investments - corporate bonds
11 tavestments - land, buildings, and equipment basis > . : o : N "
>

Assets

e R e b [ VY (RS PRI UHIIEIG. PRS- SO MO UA R VRSV SN s

Less accumulated depreciation
12 Investments - mortgage loans

13 Investments - other
14 Land, buildings, and equipment: basis P> T TN T

o
SV O . DS SOIRNR DFL TN AR TR E. S S S S S P

Less accumulated depreciation >
15 Other assets (describe P> )

16 Total assets (to be completed by all filers) 2,208,914. 2,496,642. 2,496,
17 Accounts payable and accrued expenses B

18 Grants payable s
19 Deferred revenue ‘

642.

3 P

e B
aa g

LY

,
¥
R U TP G

20 Loans from officers, directors, trustees, and other disqualified persons
21 Mortgages and other notes payable ok
22 Qther liabilities (describe p )

Liabilities

23 Total liabilities (add lines 17 through 22) 0. 0.} .
Foundations that follow SFAS 117, check here > | P AN
and complete lines 24 through 26 and lines 30 and 31. F .

24 Unrestricted [ RV

25 Temporarily restricted ¥ % Lo %

26 Permanently restricted = e,
Foundations that do not follow SFAS 117, check here | 4 )
and complete lines 27 through 31. o

27 Capital stock, trust principal, or current funds 2,208,914. 2,496,642.1. . .

28 Paid-in or capital surplus, or land, bldg., and equipment fund 0. 0.} -

29 Retained earnings, accumulated income, endowment, or other funds 0. 0

30 Total net assets or fund balances 2,208,914. 2,496,642.

%
s

aordiny

(RIS
i

Net Assets or Fund Balances

L A

31 Total liabilities and net assetsAund balances 2,208,914. 2,496,642.] .+ °
Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part ll, 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 line 2 (temize) P> SEE STATEMENT 6
Add hnes 1,2,and 3

Decreases not included in line 2 (itemize) P

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

2,208,914.
<876,972.>
1,164,700.
2,496,642.
0.
2,496,642,
Form 980-PF (2011)

D N b WN
dlonialw|Nn|—-

123511
12-02-11




Form 999-PF (2011) THE THOMPSON FOUNDATION, INC. 72-1389140 Page 3
[Part IV] Capital Gains and Losses for Tax on Investment Income
b} How acquired Dat d d) Date sold
. (a) List and descnibe the kind(s) of property sold (e.g., real estate, ( ! (c) Date acquire (d) Da
2-story brick warehouse; or common stock, 200 shs. MLC Co.) %) . %‘(’,’,,c;‘,?gﬁ mo., day, yr.) (mo., day, yr.)
12 SEE ATTACHMENT P
» HAINES ALL SEASON K-1
¢ HAINES OPPORTUNITY K-1
d POWER SHARES K-1
e
; (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus () minus (g)
a 1,431,173, 1,401,941, 29,232.
b <177,273.>
¢ 5,643.
d 1,190.
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gamn minus
Y Adwsted b KE 1 col. col. (k), but not less than -0-) or
() F.MV. as of 12/31/69 Uleriidive e o) Losses (from col. (1))
a 29,232,
b <177,273.>
¢ 5,643.
d 1,190.
e
if gain, also enter in Part |, line 7
2 Capttal gain net income or (net capital loss) If (loss), enter -0- In Part1, line 7 2 <141,208.>
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
if gain, also enter in Part |, fine 8, column (c}.
If (loss), enter -0- in Part I, 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 hable for the section 4942 tax on the distributable amount of any year in the base period? [_Jves [X]no

If "Yes," the toundation 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(rfgd years (b) (c) Distrbotion ratio
Calendar year (or fax year beginning in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (b) dwvided by col. (c))
2010 949 ,555. 2,500,346. .379769
2009 1,071,848. 3,389,505, .316226
2008 1,273,733. 4,259,212, .299054
2007 1,355,095. 4,485,976. .302074
2006 1,196,880. 4,044,959, .295894
2 Total of ine 1, column (d) 2 1.593017
3 Average distribution ratio for the 5-year base pertod - 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 .318603
4 Enter the net value of noncharitable-use assets for 2011 from Part X, ine 5 4 2,818,835,
5 Multiply hine 4 by line 3 5 898,089.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 87.
7 Addlines5and6 7 898,176.
8 Enter qualifying distributions from Part Xil, line 4 8 965,516.

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.

123521 12-02-11

Form 990-PF (2011)




Form 990-PF (2011) THE THOMPSON FOUNDATION, INC. 72-

1389140 Page 4

[Part VIT Excise Tax Based on Investment Income l§ectlon 4940(a), 4940(b), 4940(e), or 4948

see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P L1 and enter *N/A" on tine 1. N I . !
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions) w = R o __’_:i (
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P> IX} and enter 1% 1 8 7 o
of Part1, ine 27b P i
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, fine 12, col. (b). N Mf
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Add lnes 1and 2 3 87.
4 Subtitle A (income) tax (domestic sectton 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 87.
8 Credits/Payments: 25 e . !
a 2011 estimated tax payments and 2010 overpayment credited to 2011 6a 1,334. L ,
b Exempt foreign organizations - tax withheld at source 6b (
¢ Tax paid with application for extension of time to file (Form 8868) 6¢c » %
d Backup withholding erroneously withheld 6d I e & s
7 Total credits and payments. Add lines 6a through 6d 7 1,334.
8 Enter any penalty for underpayment of estimated tax. Check here D if Form 2220 1s attached 8
9 Tax due. If the total of ines 5 and 8 is more than fine 7, enter amount owed > 9
10 Overpayment. If line 7 15 more than the total of lines 5 and 8, enter the amount overpaid » | 10 1,247.
11 Enter the amount of hing 10 to be: Credited to 2012 estimated tax P> 1,247 .|Retundedd | 11 0.
[Part VII-A.] Statements Regarding Activities
1a Duning the tax year, did the foundation attempt to influence any national, state, or local legisiation or did it participate or intervene in 7 = |Yes| No
any pohtical campaign? 1a X
b Did 1t spend more than $100 during the year (esther directly or indirectly) for political purposes (see instructions for definition)? 1b X
If the answer 1s "Yes" to 14 or 1p, attach a detalled descnption of the activities and copies of any matenals published or AN : - %
distnbuted by the foundation in connection with the actvities. N f L
¢ Did the foundation file Form 1120-POL for this year? 1c
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year: & i
(1) On the foundation. > $ 0. (2) Onfoundation managers. > $ 0. ‘,g ’ !
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation g ' :
managers. > $ 0. LA W
2 Has the foundation engaged in any actvities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed description of the activities. §z (§ . % N ES w,;fﬁ
3 Has the foundation made any changes, not previously reported to the IRS, in its governing nstrument, articles of incorporation, or % I f *é
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? N/A 4b
5§ Was there a hquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes, " attach the statement required by General Instruction T. . O PR
8 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satistied either: . }
® By language in the governing instrument, or i 1 |
® By state legislation that efiectively amends the governing instrument so that no mandatory directions that conflict with the state law ”‘___ é_ * *
remain in the governing instrument? 6 X | —W
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 is registered (see instructions) P> ’ }
AL " . i
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) ﬁ 1 4 _ ___j
of each state as required by General Instruction G? If "No," attach explanation b | X
8 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or 4942(j)(5) for calendar I
year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If "Yes, " complete Part XIV e | X
10_ Did any persons become substantial contributors during the tax year? it "ves,” attach a scheduls histing their names and addresses 10 X

123531
12-02-11

Form 990-PF (2011)




Form 990-PF (2011) THE THOMPSON FOUNDATION, INC. 72-1389140

Page 5

[Part ViI-A | Statements Regarding Activities (continved)

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

12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
If “Yes,” attach statement (see structions)

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

i1

12

13

X

14 Thebooksareincareof p» THE THOMPSON FOUNDATION, INC. Telephone no.p>(205)802-7202

Locatedat pP.O. BOX 10367, BIRMINGHAM, AL 7IP+4 p35202-0367

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 receved or accrued during the year »| 15 |

>l
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,
securities, or other financial account in a foreign country?
See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If "Yes,” enter the name of the foreign
ountry B>

16

Yes

X

No

EIEENEY

L

i
{

Ci
[Part Vil-B | Statements Regarding Activities for Which Form 4720 May Be Required

Fite Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
1a Duning the year did the foundation (either directly or indirectly):
(1) Engage In the sale or exchange, or leasing of property with a disgualified person? |:| Yes [X] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualfied person? D Yes |X] No
(3) Furnish goods, services, or facilittes 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? D Yes IX] No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? [ Yes [X] 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.) [ ves [X1 No
b If any answer Is "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? N/A
Organizations relying on a current notice regarding disaster assistance check here >}
¢ Did the foundation engage n 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?
2 Taxes on tailure 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 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? [ ves [X] No
If "Yes,” list the years p» , , ,
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years histed, answer "No* and attach
statement - see nstructions.) N/A
¢ 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:l Yes IX] 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 period? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2011 ) N/A
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes?
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2011?

No

s ey
o

o

E,
¢ et B

3b

4a

X

X

Form 990-PF (2011)

123541
12-02-11




" Form 990-PF (2011) THE THOMPSON FOUNDATION, INC. 72-1389140  Pages

[Part VIi-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur any amount to: s !
(1) Carry on propaganda, or otherwise attempt to nfluence legislation (section 4945(e))? (1 Yes X1 No . i
{2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly, ' . i
any voter registration drive? Cves XN |- j
(3) Provide a grant to an individual for trave!, study, or other similar purposes? [:] Yes IX] 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)? |:| Yes No T i
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational purposes or for <0 ;
the prevention of cruelty to children or amimals? [ Yes No 3 4
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations N R
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 » 1 [ .
¢ If the answer 1s “Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained 2 ‘
expenditure responsibiiity for the grant? N/A (] ves LI No '
If "Yes, " attach the statement required by Regulations section 53 4945-5(d) 3 i
6a Did the foundation, during the year, receve any funds, directly or indirectly, to pay premiums on ot $ . !
a personal benefit contract? [ ves [X] No _ fA R :
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. R I |
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? [:] Yes [X] No R :
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.
L) Title, and 2uerage () (I)'ompens_ztlon e(mﬂocyggggnugg%sl to ) Ex er}%e
(a) Name and address el rpvggﬁmnevo ? (e:t%tregl) ’ e ) a?lﬁ)l:/sr/]angeser
MICHAEL D. THOMPSON PRESIDENT
1725 SOMERSET CIRCLE
BIRMINGHAM, AL 35213 1.00 0. 0. 0.
LISA THOMPSON-SMITH SECRETARY
3323 EAST BRIARCLIFF ROAD
BIRMINGHAM, AL 35223 1.00 0. 0. 0.
HALL W. THOMPSON, JR. DIRECTOR
4948 SUSSEX ROAD
BIRMINGHAM, AL 35242 1.00 0. 0. 0.
LUCY THOMPSON MARSH [EXECUTIVE DIRECTOR
3137 RYECROFT ROAD
BIRMINGHAM, AL 35223 30.00 _0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(b) Title, and average (d) Contnbutons to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | employee beneftolans | account, other
devoted to position mp: allowances
NONE
Total number of other employees paid over $50,000 bi 0
Form 990-PF (2011)

123551
12-02-11




Form 999-PF (2011) THE THOMPSON FOUNDATION, INC. 72-1389140 Page 7

— Information About Officers, Directors, Trustees, Foundation Managers, Highly
F?art VL, Paid Employees, and Contractors (continued) ’

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

(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
NONE
Total number of others receiving over $50,000 for professional services » 0
[Part IX-A] Summary of Direct Charitable Activities
List the foundation’s four largest direct chantable activities during the tax year. Include relevant statistical information such as the Expenses
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc. p
1 NONE
0 L]
2
3
4
[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 NONE
0 L]
2
All other program-related investments. See instructions.
3
Total. Add lines 1 through 3 | 0.
Form 990-PF (2011)
123561
12-02-11




Form 996-PF (2011) THE THOMPSON FOUNDATION, INC.

72-1389140 Page 8

Minimum Investment Return (ail domestic foundations must complete this part. Foreign foundations, see instructions.)

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

a Average monthly fair market value of secunties 1a 2,674,595.

b Average of monthly cash balances 1b 187,166.

¢ Fair market value of all other assets 1c

d Total (add lines 1a, b, and c) 1d 2,861,761,

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

1c (attach detarled explanation) | 1e | 0. .
2  Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract ine 2 from lire 1d 3 2,861,761.
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 42,926.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 2,818,835.
6 Minimum investment return. Enter 5% of ne 5 6 140,942.
Distributable Amount (see instructions) (Section 4942(j)(3) and ())(5) private operating foundations and certain
foreign organizations check here p» [:I and do not complete this part.)

1 Minimum investment return from Part X, line 6 1 140,942.
2a Tax on investment income for 2011 from Part Vi, ine 5 2a 87.[ ,

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

¢ Add lines 2a and 2b 2 87.
3 Distributable amount before adjustments. Subtract line 2¢ from ling 1 3 140, 855.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Add lines 3and 4 5 140, 855.
6 Deduction from distnibutable amount (see instructions) 6 0.
7 Distributable amountas adjusted. Subtract line 6 from line 5. Enter here and on Part X1, line 1 7 140, 855.
Qualifying Distributions (see nstructions)
1 Amounts paid (including administrative expenses) to accomplish chanitable, etc., purposes: ]

a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 1a 965,516.

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 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 Xill, ine 4 4 965,516,
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 87.

6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 965,429.

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

4940(e) reduction of tax in those years.

123571
12-02-11

Form 990-PF (2011)




Form 990-PF (2011) _

THE THOMPSON FOUNDATION,

INC.

72-1389140

Page 9

Undistributed Income (see instructions)

(a)

Corpus

{v)
Years prior to 2010

(c)

2010

(d)
2011

1 Distributable amount for 2011 from Part XI,

line 7

2 Undistnbuted income, 1f any

e

140,855.

, as of the end of 2011

a Enter amount for 2010 only

b Total for prior years:

3 Excess distributions car
aFrom 2006

;yover, if any, to 2011: L
1,002,865.

-

|

L oo

e

bFrom 2007

1,137,890.

¢ From 2008

1,061,750.

dFrom 2009

903,867.

eFrom 2010

824,910.

f Total of ines 3a through e
4 Qualifying distributions for 2011 from
Part XII, ne 4: > $ 965,516.

o

By
%
ST .

ety

s al g
W

B
¥

aApplied 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)

dApphed to 2011 distributable amount

¢ Remaining amount distributed out of corpus

5 Excess distnbutions carryover apphed to 2011

(If an amount appears in column (d), the same amount

must be shown n column (a) )

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

@Corpus Add lines 3f, 4c, and 4e Subtractline 5
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 1ssued, or on which
the section 4942(a) tax has been previously
assessed

d Subtract line 6¢ from line 6b. Taxable
amount - see instructions
e Undistributed income for 2010. Subtract line
4a from line 2a. Taxable amount - see instr.
f Undistributed income for 2011. Subtract
lines 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 appled on line 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 1,137,890.

' 4";9‘31','282'.

P
N

R
N

i3]

;

Alos L w

£l

B

¥

-y

%55 943"
CEEN T

)

R .
aoreew %

K

0.

1,002,865.

4,753,078,

b Excess from 2008 1,061,750.

¢ Excess from 2009

903,867.

dExcess from 2010

824,910.

e Excess from 2011

824,661.

123581
12-02-11

Form 990-PF (2011)




Form 999-PF (2011) THE THOMPSON FOUNDATION, INC. 72-1389140 Page 10

I Part XV | 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 >
b Check box to indicate whether the foundation is a private operating foundation described 1n section | 4942())(3) or [ | 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minmum (a)2011 {6y2070 {c)2009 (dy2008 (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 m hine 2¢ not
used directly for active conduct of
exempt activities

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

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

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

b "Endowment” alternative test - enter
2/3 of mimmum investment return
shown in Part X, line 6 for each year
listed

¢ "Support” alternative test - enter:

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

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

(3) Largest amount of support from
an exempt organization
(4) Gross investment ncome -
| 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).)

SEE STATEMENT 8

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 [E 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:
N/A
N/A

b The form n which applications should be submitted and information and materials they should include:
N/A

¢ Any submission deadlines:
N/A

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

(2

—

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




Form 999-PF (2011) THE THOMPSON FOUNDATION,

INC.

72-13

89140 Page 11

| Part XV,| Supplementary Information (continued)

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

Recipient If recipient i1s an individual,
P show any relationship to Fogar}datuo(n Pu“c)g:% %f %.’ gﬁ“ or Amount
any foundation manager status 0 buu
Name and address (home or business) or substantial contributor recipient
a Pad durning the year
SEE ATTACHED LIST NONE [UNKNOWN ISEE ATTACHED LIST
5,600,
SEE ATTACHED LIST NONE [UNKNOWN ISEE ATTACHED LIST
571,666,
SEE ATTACHED LIST NONE [JNKNOWN SEE ATTACHED LIST
384,621,
Total P 3a 961,887,
b Approved for future payment
NONE
Total » 3b 0

123611 12-02-11

11

Form 990-PF (2011)




Form 996-PF (2011) THE THOMPSON FOUNDATION, INC. 72-1389140 Page 12
Analysis of Income-Producing Activities

Unrelated business income Excluded by section 512, 513, or 514 ()

(b) e, (d) Related or exempt

a
Business sion functi

ncome
1 Program service revenue; code Amount code Amount unction inco

Enter gross amounts unless otherwise indicated.

b
¢
d
e

f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments 14 778.
4 Dwidends and interest from securities 14 36,222.
5 Net rental income or (loss) from real estate: ; . .
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income 01 4,696.
8 Gain or (loss) from sales of assets other

than inventory 18 <141,208.p

9 Net income or {loss) from special events

10 Gross profit or (loss) from sales of mventory

11 Other revenue:

12 Subtotal. Add columns {b), (d), and (e) L 0.] . <99,512.p 0.

13 Total. Add line 12, columns (b), (d), and () 13 <99,512.

(See worksheet in line 13 mstructions to verify calculations.)

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

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
150511 Form 990-PF (2011)

12




Form 990-PF (2011) THE THOMPSON FOUNDATION, INC. 72-1389140 Page 13
| 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 Yes| No
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations? Tote o | %
a Transfers from the reporting foundation to a noncharitable exempt organization of: RN N
(1) Cash 1a(1) X
(2) Other assets 13(2) X
b Other transactions: S VW A
(1) Sales of assets to a nonchantable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Shaning of facilities, equipment, mailing hsts, other assets, or paid employees 1c X
d If the answer to any of the above 1s "Yes,” complete the following schedule. Column (b} should always show the fair market value of the goods, other assets,
or services given by the reparting foundation. If the foundation received less than fair market value i 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 (¢) Name of noncharitable exempt orgamization {d) Descnption of transfers, transactions, and sharing arrangements
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 527? CJves [XlnNo

b 1f "Yes," complete the following schedule.

(a) Name of organization (b) Type of organization (c) Description of relationship
N/A
— 7 s
ined this péturn, including accompanying schedules and statements, and to the best of my knowledge —— ——
Sign all information of which preparer has any knowledge ’s‘i,‘gwn"g,','."o'ﬁ‘is’;’:‘.’:s'ﬁ'n
Here ’ PRESIDENT Yes No
Da Title a
PnIKTip-e preparer's name Preparer's signature ~ Date Check T__J W [PTIN
c '4- / self- employed
Paid Jo € tlouse (. Ao r0f10fy | P00081132
Preparer |firm's name » WARREN AVERETT, LLC Frm's€IN > 45-4084437
Use Only
Firm's address p» 2500 ACTON ROAD
BIRMINGHAM, AL 35243 Phoneno.  (205) 979-4100
Form 990-PF (2011)
123622
12-02-11

13




"THE THOMPSON FOUNDATION, INC.

72-1389140

FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 1
SOURCE AMOUNT
FIRST COMMERCIAL 397.
HAINES ALIL: SEASON 30.
HAINES OPPORTUNITY 272.
POWERSHARES 79.
TOTAL TO FORM 990-PF, PART I, LINE 3, COLUMN A 778.
FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2
CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
NATIONAL ADVISORS TRUST COMPANY 12,142. 0. 12,142.
SCHWAB 24,080. 0. 24,080.
TOTAL TO FM 990-PF, PART I, LN 4 36,222, 0. 36,222,
FORM 990-PF OTHER INCOME STATEMENT 3
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
POWERSHARES - K-1 921. 921. 0.
HAINES ALL SEASON - K-1 <48.> <48.> 0.
HAINES OPPORTUNITY K-1 3,823. 3,823. 0.
TOTAL TO FORM 990-PF, PART I, LINE 11 4,696. 4,696. 0.
14 STATEMENT(S) 1, 2, 3




‘THE THOMPSON FOUNDATION, INC.

72-1389140

FORM 990-PF

ACCOUNTING FEES

STATEMENT 4

() (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 4,511. 2,256. 0. 2,255.
TO FORM 990-PF, PG 1, LN 16B 4,511. 2,256. 0. 2,255.
FORM 990-PF OTHER EXPENSES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
BANK CHARGES 80. 40. 0. 40.
OTHER PROGRAM EXPENSE 32. 0. 0. 32.
DUES AND SUBSCRIPTIONS 500. 250. 0. 250.
INVESTMENT FEES 24,609. 24,6009. 0. 0.
OTHER PORTFOLIO EXPENSES 4,764. 4,764. 0. 0.
OFFICE SUPPLIES 286. 143. 0. 143.
TO FORM 990-PF, PG 1, LN 23 30,271. 29,806. 0. 465.

FORM 990-PF

OTHER INCREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 6

DESCRIPTION

CURRENT YEAR BOOK TO TAX DIFFERENCES FROM INVESTMENTS

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

AMOUNT

1,164,700.

1,164,700.

FORM 990-PF

CORPORATE STOCK

STATEMENT 7

DESCRIPTION

SCHWAB INVESTMENTS

TOTAL TO FORM 990-PF, PART II, LINE 10B

15

FATR MARKET

BOOK VALUE VALUE
2,258,358. 2,258,358.
2,258,358. 2,258,358,

STATEMENT(S) 4,

5, 6, 7



‘THE THOMPSON FOUNDATION, INC.

72-1389140

FORM 990-PF

PART XV - LINE 1A
LIST OF FOUNDATION MANAGERS

STATEMENT 8

NAME OF MANAGER

MICHAEL D. THOMPSON
LISA THOMPSON-SMITH

16

STATEMENT(S) 8
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KINSIGHT, LLC
REALIZED GAINS AND LOSSES

The Thompson Foundation (Schwab)

Account # 8858-8520
From 01-01-11 Through 12-31-11

Gain Or Loss
Open Close Cost
Date Date Quantity Security Basis Proceeds Short Term Long Term
AQR Diversified Arbitrage Cl |
08-29-11
02-11-11 08-29-11 1,341 518 AQR Dwersified Arbitrage Cl | 15,154 50 15,000 60 -154 50
11-17-11
02-11-11  11-17-11 1,334 369 AQR Diversified Arbitrage C! | 15,073 74 15,000 00 -7374
2,675.887 30,228.23 30,000.00 -228.23
AQR Managed Futures Strategy Fund
11-17-11
02-11-11  11-17-11 1,259 521 AQR Managed Futures Strategy Fund 12,905 39 12,079 00 -826 39
1,259.521 12,905.39 12,079.00 -826.39
Absolute Strategies Fds CI |
08-29-11
02-11-11  08-29-11 1,372 146 Absolute Strategies Fds Cl | 14,937 58 15,000 00 62 42
11-17-11
02-11-11  11-17-11 1,360 960 Absolute Strategies Fds Cl | 14,815 80 15,000 00 184 20
2,733.106 29,753.38 30,000.00 246.62
Caldwell & Orkin Mkt Opportunity
08-29-11
02-11-11  08-29-11 772891 Caldwell & Orkin Mkt Opportunity 15,229 54 15,000 00 -229 54
772.891 15,229.54 15,000.00 -229.54
Caterpillar Inc
02-07-11
01-13-11 02-07-11 565 000 Caterpillar Inc 53,189 10 56,791 06 3,601 96
01-13-11 02-07-11 35 000 Caterpillar Inc 3,294 90 3,518 03 22313
600.000 56,484.00 60,309.09 3,825.09
03-18-11
03-08-11 03-18-11 1,100 000 Caterpiliar Inc 114,543 00 115,986 02 1,443 02
1,700 000 171,027.00 176,295.11 5,268.11
Dodge & Cox Stock Fund
11-17-11
05-23-02 11-17-11 100 130 Dodge & Cox Stock Fund 10,504 62 9,800 73 -703 89
09-26-08 11-17-11 3311 Dodge & Cox Stock Fund 340 58 32408 -16 50
03-26-10 11-17-11 2 654 Dodge & Cox Stock Fund 269 59 25977 982
09-26-03 11-17-11 2898 Dodge & Cox Stock Fund 291 53 283 66 -7 87
08-29-11 11-17-11 _ 9 877 Dodge & Cox Stock Fund 993 31 966 76 -26 55
118.870 12,399.62 11,635.00 -26.55 -738.08
118.870 12,399.62 11,635.00 -26.55 -738.08
Eaton Vance Gb] Macro Abs Ret |
08-29-11
02-11-11 08-29-11 1,489 098 Eaton Vance Gb! Macro Abs Ret | 15,272 04 15,000 00 -27204
11-17-11
02-11-11  11-17-11 _ 1,508 534 Eaton Vance Gb! Macro Abs Ret | 15471 38 15,000 00 -471 38
2,997.632 30,743.42 30,000.00 -743.42
FPA Crescent Fund Instl.
08-29-11
02-11-11 08-29-11 567 409 FPA Crescent Fund Instl 15,613 10 15,000 00 61310

Note: Do not use the information on this report for Haines All-Seasons, Haines Opportunity Portfolio, Aspen Diversified,
and Powershares Commodity. Taxable activity will appear on their Schedule K-1.
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KINSIGHT, LLC
REALIZED GAINS AND LOSSES

The Thompson Foundation (Schwab)

Account # 8858-8520
From 01-01-11 Through 12-31-11

Gain Or Loss
Open Close Cost
Date Date Quantity Security Basis Proceeds Short Term Long Term
11-17-11
02-11-11  11-17-11 851 522 FPA Crescent Fund Instl 23,43090 22,915 00 -51590
1,418.931 39,044.00 37,915.00 -1,129.00
Fairholme Fund
11-17-11
08-22-08 11-17-11 558 134 Farrholme Fund 17,717 04 13,733 00 _ -398404
558.134 17,717.04 13,733.00 -3,984.04
Hussman Strategic Growth
08-29-11
02-11-11  08-29-11 1,583 004 Hussman Strategic Growth 18,873 86 20,000 00 1,126 14
11-17-11
02-11-11  11-17-11 1,464 213 Hussman Strategic Growth 17,457 54 18,673 00 121546
3,047.217 36,331.39 38,673.00 2,341.61
Ivy Global Natural Resources |
07-19-11
02-11-11  07-19-11 960 154 vy Global Natural Resources | 2191492 22,481 00 566 08
960.154 21,914.92 22,481.00 566.08
Lazard Emerging Markets Equity Blend Instl
07-19-11
02-11-11  07-19-11 2,166 095 Lazard Emerging Markets Equity Blend Instl 25,607 30 26,488 00 88070
07-28-11
02-11-11 07-28-11 808 407 Lazard Emerging Markets Equity Blend instl 9,556 89 9,975 00 41811
2,974.502 35,164.19 36,463.00 1,298 81
Lazard Emerging Markets Equity Instl
11-17-11
08-29-11 11-17-11 750 636 Lazard Emerging Markets Equity Instl 14,775 00 13,809 45 -965 55
04-30-10  11-17-11 336 498 Lazard Emerging Markets Equity Instl 6,506 76 6,190 55 -316 21
1,087.134 21,281.76 20,000.00 -865.55 -316.21
1,087.134 21,281.76 20,000.00 -965.55 -316 21
Leuthold Asset Allecation Instl.
08-29-11
02-11-11  08-29-11 1,460 155 Leuthold Asset Allocation Instl 15,758 79 15,000 G0 -758 79
11-18-11
02-11-11  11-18-11 2,218 471 Leuthold Asset Allocation Insti 23,942 95 22,315 00 -1,627 95
3,678.626 39,701.74 37,315.00 -2,386 74
Mutual Hedge Frontier Legends Fund
07-19-11
02-11-11  07-19-11 520.059 Mutual Hedge Frontier Legends Fund 5,341 01 5,315 00 -26 01
520 059 5,341.01 5,315.00 -26.01
PIMCO All-Asset Instl.
08-29-11
02-11-11 08-29-11 1,227 533 PIMCO All-Asset Instl 14,861 70 15,000 00 138 30
11-17-11
02-11-11  11-17-11 1,259 430 PIMCO All-Asset Instl 15,247 87 15,000 00 -247 87
2,486.963 30,109.57 30,000.00 -109.57

Note: Do not use the information on this report for Haines All-Seasons, Haines Opportunity Portfolio, Aspen Diversified,
and Powershares Commodity. Taxable activity will appear on their Schedule K-1.




. :

KINSIGHT, LLC
: REALIZED GAINS AND LOSSES

The Thompson Foundation (Schwab)

Account # 8858-8520
From 01-01-11 Through 12-31-11

Gain Or Loss
Open Close Cost
Date Date Quantity Security Basis Proceeds Short Term Long Term
PIMCO Short-Term Fd Inst
06-01-11
08-18-10 06-01-11 2,018 163 PIMCO Short-Term Fd Inst 19,990 69 19,975 00 -1569
07-19-11
08-18-10 07-19-11 2,622 746 PIMCO Short-Term Fd Inst 25,979 31 2591396 -6535
4,640.909 45,970.00 45,888.96 -81.04

PIMCO Total Return Inst.
07-19-11
10-30-09 07-19-11 39934 PIMCO Total Return Inst 436 88 44078 390
09-30-09 07-19-11 124 100 PIMCO Total Return Inst 1,355 17 1,369 77 14 60
12-09-09 07-19-11 216990 PIMCO Total Return Inst 2,363 02 2,395 05 3203
12-03-09 07-19-11 60 360 PIMCO Total Return Inst 657 32 666 23 891
12-31-09 07-19-11 88 233 PIMCO Total Return Inst 952 92 97388 2096
08-31-09 07-19-11 132 274 PIMCO Total Return Inst 1,42591 1,459 99 34 08
07-31-09 07-19-11 136 560 PIMCO Total Return Inst 1,451 63 1,507 30 5567
06-30-09 07-19-11 131 658 PIMCO Total Return Inst 1,375 83 1,453 19 77 36
05-29-09 07-19-11 51 262 PIMCO Total Return Inst 534 66 565 81 3115
05-19-09 07-19-11 9,478 140 PIMCO Total Return Inst 98,676 41 104,616 00 5,939 59

10,459.511 109,229.75 115,448.00 6,218.25

10,459.511 109,229.75 115,448.00 6,218.25
Sterling Capital Special Opp Fund
11-17-11
02-11-11  11-17-11 1,789 349 Sterling Capital Special Opp Fund 33,015 08 30,215 00 -2,800 08

1,789.349 33,015.08 30,215.00 -2,800.08

TOTAL GAINS 9,859.53 6,218.25
TOTAL LOSSES . . ) o B 969043 503833
- . 45,879.396 ) 737,107.04 738,456.07 169.10 = 1,179.93
TOTAL REALIZED GAIN/LOSS 1,34903

Note: Do not use the information on this report for Haines All-Seasons, Haines Opportunity Portfolio, Aspen Diversified,
and Powershares Commodity. Taxable activity will appear on their Schedule K-1.
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KINSIGHT, LLC

REALIZED GAINS AND LOSSES

Thompson Foundation (NATC)

Account # 11535000889
From 01-01-11 Through 12-31-11

Gain Or Loss
Open Close Cost
Date Date Quantity Security Basis Proceeds Short Term Long Term
AQR Diversified Arbitrage Cl |
07-19-11
08-19-10 07-19-11 456 727 AQR Diversified Arbitrage ClI | 5,049 00 5,113 18 64 18
456.727 5,049.00 511318 64.18
Absolute Strategies Fds Cl |
07-19-11
08-19-10 07-19-11 471 925 Absolute Strategies Fds Cl | 5,051 00 5,109 54 58 54
471.925 5,051.00 5,109.54 58 54
Eaton Vance Gbl Macro Abs Ret |
07-19-11
08-19-10 07-19-11 485 411 Eaton Vance Gbl Macro Abs Ret | 5,049 00 4,906 78 -142 22
485411 5,049.00 4,906.78 -142.22
Haines All-Seasons Select Fund |
10-17-11
05-25-06 10-17-11 657 042 Haines All-Seasons Select Fund | 7,582 26 6,205 85 -1,376 41
657.042 7,582.26 6,205.85 -1,376.41
Haines Opportunity Portfolio 1-B
02-08-11
03-30-07 02-08-11 4,942 339 Hawnes Opportunity Portfolto I-B 60,000 00 59,608 82 -391 18
07-03-06 02-08-11 23,220 933 Haines Opportunity Portfolio |I-B 263,083 17 280,064 26 16,971 09
06-23-06 02-08-11 3,021 339 Haines Opportunity Portfolio 1-B 34,020 28 36,43993 2,419 65
31,184.611 357,113.45 376,113.01 18,999.56
10-17-11
06-23-06 10-17-11 7,176 115 Haines Opportunity Portfolio |-B 80,803 05 87,099 86 6,296 81
38,360.726 437,916.50 463,212.87 25,296.37
lvy Global Natural Resources |
11-17-11
08-19-10  11-17-11 1,405 899 Ivy Global Natural Resources | 2361179 25,000 00 138821
1,405.899 23,611.79 25,000.00 1,388.21
Lazard Emerging Markets Equity Blend Insti
11-17-11
08-19-10 11-17-11 1,158 455 Lazard Emerging Markets Equity Blend Instl 12,768 00 11,852 91 91509
10-21-11  11-17-11 569 485 Lazard Emerging Markets Equity Blend Instl 5,885 00 582677 -58 23
1,727.940 18,653.00 17,679.68 -58.23 -915.09
1,727.940 18,653.00 17,679.68 -58.23 -915.09
Leuthold Asset Allocation Instl.
11-17-11
10-21-11  11-17-11 1,789 970 Leuthold Asset Allocation Instl 18,059 02 18,000 00 -59 02
1,789.970 18,059.02 18,000.00 -59.02
MutualHedge Frontier Legends CL |
11-17-11
12-06-10 11-17-11 3,560 109 MutualHedge Frontier Legends CL | 37,060 00 37,534 15 474 15
3,560.109 37,060.00 37,534.15 474 15
PIMCO All-Asset Instl.
07-19-11
08-19-10 07-19-11 408 368 PIMCO All-Asset Insti 5,052 00 5,091 85 3985
408.368 5,052.00 5,001 85 3985

Note: Do not use the information on this report for Haines All-Seasons, Haines Opportunity Portfolio, Aspen Diversified,
and Powershares Commodity. Taxable activity will appear on their Schedule K-1.




KINSIGHT, LLC
REALIZED GAINS AND LOSSES
Thompson Foundation (NATC)

Account # 11535000889
From 01-01-11 Through 12-31-11

Gain Or Loss
Open Close Cost
Date Date Quantity Security Basis Proceeds Short Term Long Term
PIMCO Short-Term Fd Inst
11-17-11
07-19-11  11-17-11 _ 2,045 455 PIMCO Short-Term Fd Inst 20,240 76 20,600 00 -24076
2,045.455 20,240.76 20,000.00 -240.76
PIMCO Total Return fnst.
11-17-11
11-24-09 11-17-11 6,873 758 PIMCO Total Return Inst 75,756 11 7428211 -1,474 00
02-26-10  11-17-11 56 932 PIMCO Total Return Inst 625 68 61524 -1044
01-29-10  11-17-11 57 786 PIMCO Total Return Inst 633 34 624 47 -8 87
06-30-10 11-17-11 0011 PIMCO Total Return Inst 012 012 000
12-09-09 11-17-11 188 045 PIMCO Total Return Inst 2,047 81 2,032 13 -1568
12-09-089 11-17-11 52 308 PIMCO Total Return Inst 569 63 565 27 -4 36
12-31-08  11-17-11 76 463 PIMCO Total Return Inst 82580 826 31 051
02-11-11  11-17-11 97 565 PIMCO Total Return Inst 1,050 89 1,054 35 346
7,402.868 81,500.38 80,000.00 3.46 -1,512.84
7,402.868 81,509.38 80,000.00 3.46 -1,5612.84
TOTAL GAINS 640.17 27,076 27
TOTALLOSSES = L ) L ... 50023 41904
_— . . 58772440 . - - 664,833.72 687,8563.90. %  139.94 22,880.23 ;
TOTAL REALIZED GAIN/LOSS 23,020 18
737,107 04 + 738,456.07 + 169.10 + 1,179.93 +
664,833 72 = 687,853 90 = 139.94 = 22,880 23 =
1,401,940 76 * _;:;;;:;;;-;;-: 309.04 * _---;;,-C-)é(-)-]-.é-_

Y563

G| Gatn  Distrliufiov

7931,003

——
———

Note: Do not use the information on this report for Haines All-Seasons, Haines Opportunity Portfolio, Aspen Diversified,
and Powershares Commodity. Taxable activity will appear on their Schedule K-1.




---------

Advisors for Family and Wealth

Summary of Fees Paid in 2011

Thompson Foundation
2830 Cahaba Road
Birmingham, AL 35223

DATE TRANSACTION AMOUNT BALANCE
12/31/2010 Balance forward 0.00
01/18/2011 [NV #21290. 4,302.00 4,302.00
01/31/2011 PMT #88588520. -4,302.00 0.00
04/07/2011 INV #21489. 6,448.00 6,448.00
04/18/2011 PMT #88588520. -6,448.00 0.00
07/07/2011 INV #21798. 5,507.00 5,507.00
08/02/2011 PMT #88588520. -5,507.00 0.00
10/07/2011 INV #22064. 4,532.00 4,532.00
10/18/2011 PMT #88588520. -4,532.00 0.00
12/31/2011 Amount Due 0.00
tl\;gie; edF:;'T'b?:g(gg:;;zdnwdual Retirement Accounts are not KINSIGHT, LLC

600 University Park Place

Suite 501

Birmingham, AL 35209
(205) 871-3334
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Form 8868 (Rev 1-2012)

® If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check this box
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 onty Part | (on page 1).

S Page 2

[Partll]  Additional (Not Automatic) 3-Month Extension of Time. Only file the onginal (no copies needed).
Name of exempt organization Employer identification number
Type or
print  IPHE THOMPSON FOUNDATION, INC. 72-1389140
::?,:QT Number, street, and room or suite no. If a P.O. box, see nstructions.
ausaatefor D830 CAHABA ROAD
'r:::?ny?;' City, town or post office, state, and ZIP code. For a foreign address, see instructions.
navvetons IBTRMINGHAM, AL 35223
Enter the Return code for the retum that this apphcation is for (file a separate application for each retum) m
Application Return ] Application Return
Is For Code |lis For Code
Form 990 01 S
Form 990-BL 02 Form 1041-A 08
Form 990-EZ 03 Form 4720 09
Form 930-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) 08 Form 8870 12
STOP! Do not complete Part Il if you were not already granted an automatic 3-month extenslon on a previously filed Form 8888.
THE THOMPSON FOUNDATION, INC.
® Thebooksare Inthecareof p» 2830 CAHABA ROAD - BIRMINGHAM, AL 35223
Telephone No.p> (205)802-7202 FAX No. P>
® (f the organization does not have an office or place of business in the United States, check this box » D

® |f this 1s for a Group Retum, enter the organization's four digit Group Exemption Number (GEN) . If this 1s for the whole group, check this
box D It it 18 for part of the group, check this box B> and attach a st with the names and EINs of all members the extension is for.

4  |request an addmional 3-month extension of tme unti NOVEMBER 15, 2012
5  For calendar year 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: | Inttial retum [_l Final retum

Change in accounting pernod

7  State in detall why you need the extension
ADDITIONAL TIME NEEDED TO COMPLETE AN ACCURATE RETURN.

8a If this application is for Form 990-BL, 990-PF, 980-T, 4720, or 6069, enter the tentative tax, less any

nonrefundable credits. See instructions. 8a| $ 0.

b  If this application 1s 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 credit and any amount paid

_praviously with Form 8868. 8b| $ 2,334.
¢ Balance due. Subtract line 8b from line 8a. Include your payment with this form, if required, by using
EFTPS (Electronic Federal Tax Payment System). See instructions 8c| $ 0.

Signature and Verification

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.

Cate p 8/14/2012
Fbrm 8868 (Rev. 1-2011)

COPY

Signature P> * Title P

023842
01-24-11




