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,. 
Return of Private Foundation OMS No 1545-0052 

~. Form ~90-PF or Section 4947{a)(1) Nonexempt Charitable Trust 
Treated as a Private Foundation 2011 ~~~::,'!;n~eo~~:~!~::,ry Note. The foundation ma be able to use a co of this return to satls state re ortln re ulrements. 

For calendar year 2011 or tax year beginning DEC 1 2011 and ending NOV 30 2012 , , 
Name of foundation 

BETSY ROSS FOUNDATION INC. 
Number and street (or PObox number If mall IS not delivered to street address) I Room/suite 

1595 HIGHWAY 218 BYPASS 
City or town, state, and ZIP code 

PARIS, TN 38242-6642 
G Check all that apply: D Initial return D Inrtlal return of a former public charrty 

D Final return D Amended return 
[XJ Address change D Name change 

H Check type of organrzatlon: [XJ Section 501(c)(3) exempt prrvate foundation 
D Section 4947(a)(1) nonexempt charrtable trust D Other taxable prrvate foundation 

I Fair market value of all assets at end of year J Accounting method: [XJ Cash D Accrual 
(from Part II, col. (c), Ime 16) D Other (specify) 
~$ 1,641,244. (Part I, column (d) must be on cash baSIS.) 

I Part II Analysis of Revenue and Expenses (a) Revenue and (b) Net Investment (The total of amounts In columns (b). (c). and (d) may not 
necessarily equal the amounts In column (a) ) expenses per books Income 

1 Contrrbutlons, giftS, grants, etc., received 2 327,760. 
2 Check ~ D " the foundabon IS notrequlled to attach Sch B 

~ 
3 

Interest on savings and temporary 
cash Investments 

4 DIVidends and Interest from securrtles 

5a Gross rents 
CICl b Net rental Income or Ooss) 

'"'" 6a Net gain or (loss) from sale of assets not on line 10 

~ b Gross sales price for all 
assets on line 6a 

:$ 7 Capital gain net Income (from Part IV. line 2) o. 41 

CS 8 Net short-term capital gain 
W 9 Income modifications 

f 1 Oa ~~~s,;;I~~~:~ returns I 
b Less Cost of goods sold I 

~ c Gross profit or (Joss) 

11 Other Income 86 651. 86 651. 
12 Total Add lines 1 through 11 2 414 411. 86-L651. 
13 Compensation of officers, directors, trustees, etc o. o. 
14 Other employee salarres and wages 

15 
UI 

Pension plans, employee benefits 
41 16a Legal fees UI 
c:: 

b Accounting fees STMT 2 7 094. 6,144. 41 
C. 
)( c Other profeSSional fees w 
~ 17 Interest 

:;::; 
Taxes ra 18 .... .. 

. ~ 19 DepreCiation and depletion 
'E 20 Occupancy 
'C 
<I: 21 Travel, conferences, and meetings 
-g 22 
ra Prrntlng and publications 

g' 23 Other expenses STMT 3 5,000. 2 500. 
~ 24 .... Total operating and administrative 

12,094. 8 644. CII expenses Add lines 13 through 23 c. 
0 25 Contrrbutlons, giftS, grants paid 20 350. 

26 Total expenses and disbursements 
Add lines 24 and 25 32,444. 8 644. 

27 Subtract line 26 from line 12: 

a Excess of revenue over expenses and disbursements 2 381 967. 
b Net investment income (If negative, enter -0-) 78 007. 
c Adiusted net income (If negative. enter -0-) 

~~~gf-~1 LHA For Paperwork Reduction Act Notice, see instructions 

13020115 769337 3081 
1 

2011.05020 BETSY ROSS 

A Employer identification number 

62-1490795 
B Telephone number 

(731) 642-6116 
C If exemption application IS pending. check here ~D 

o 1. Foreign organizations, check here ~D 

Foreign orgamzatlons meeting the 85% test, 
2. check here and attach computation ~D 

E If prrvate foundation status was terminated 
under section 507(b)(1)(A), check here ~D 

F If the foundation IS In a 60-month termlnatlon
D under section 507(b)(1)(B), check here ~ 

(c) Adjusted net (d) Disbursements 
for charitable purposes Income (cash baSIS only) 

N/A 

STATEMENT 1 

o. 

o. 

o. 

o. 
20 350. 

20 350. 

N/A 
Form 990-PF (2011) 

INC. 3081 1\ 



,. 
Form 990-PF (2011) BE TSY R OSS OUND F ATI o N IN C . 
I Part il I Balance Sheets Attached schedules and amounls In the descnpbon Beginning of year 

(a) Book Value column should be lor end~l-year amounts only 

1 Cash - non-Interest-bearlng 1,961. 
2 Savings and temporary cash Investments 

3 Accounts receivable ~ 
Less: allowance for doubtful accounts ~ 

4 Pledges receivable ~ 
Less: allowance for doubtful accounts ~ 

5 Grants receivable 

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

7 Other notes and loans receivable ~ 

Less: allowance for doubtful accounts ~ 
CII 8 Inventorres for sale or use .... 
CII 

9 Prepaid expenses and deferred charges CII 
CII 

<I: 10a Investments - U.S. and state government obligations 

b Investments - corporate stock 
c Investments - corporate bonds 

11 Investments ·Iand. bUildings, and equipment basIs ~ 

less accumulated depretlabon ~ 

12 Investments - mortgage loans 

13 Investments - other 

14 Land, bUildings, and equipment: basIs ~ 
less accumulated depreclabon ~ 

15 Other assets (describe ~ STATEMENT 4 ) O. 

16 Total assets (to be completed by all filers) 1 961. 
17 Accounts payable and accrued expenses 698. 
18 Grants payable 

CII 19 Deferred revenue 
CII 

~ 20 Loans from officers, directors, trustees, and other disqualified persons 
:c 21 Mortgages and other notes payable ra 
::i 22 Other liabilities (deSCribe ~ ) 

23 Totalliabilitiesladd lines 17 through 22) 698. 
Foundations that follow SFAS 117, check here ~[XJ 

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

CII 24 Unrestricted 1 263. 0 
c: 

25 Temporarrly restricted ra 
iii 

26 Permanently restricted tIl 
"tI 

Foundations that do not follow SFAS 117, check here ~D c: 
:::s 
u.. and complete lines 27 through 31 . ... 
0 27 Capital stock, trust principal, or current funds CII .... 
CII 28 Paid-in or capital surplus, or land, bldg., and equipment fund CII 
CII 
<I: 29 Retained earnings, accumulated Income, endowment, or other funds .... 

1 263. CII 30 Total net assets or fund balances z 

31 Total liabilities and net assets/fund balances 1 961. 
I Part III I AnalYSIS of Changes In Net Assets or Fund Balances 

1 Total net assets or fund balances at beginning of year - Part II, column (a), line 30 
(must agree With end-of-year figure reported on prior year's return) 

2 Enter amount from Part I, line 27a 

3 Other Increases not Included In line 2 (Itemize) ~ 

4 Add lines 1, 2, and 3 

5 Decreases not Included In line 2 (Itemize) ~ 

6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part II column (bl. line 30 

123511 
12-02-11 

2 

62 1490795 - Pace 2 
End of year 

(b) Book Value (c) Fair Market Value 

59 368. 59 368. 

2 324 560. 1 581,876. 

2 383 928. 1 641,244. 
698. 

698. 

2,383,230. 

2 383,230. 

2 383,928. 

1 1 263. 
2 2,381 967. 
3 O. 
4 2,383 230. 
5 O. 
6 2,383 230. 

Form 990-PF (2011) 

13020115 769337 3081 2011.05020 BETSY ROSS FOUNDATION, INC. 3081 ___ 1 



,. 
Form 990-PF (20' 1) BETSY ROSS FOUNDATION INC . 62-1490795 Page 3 
I Part lV J Capital Gains and Losses for Tax on Investment Income 

(a) List and describe the klnd(s) of property sold (e.g., real estate, (b~HOW acqUired (e~ Date acquired (d) Date sold 
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Purchase mo., day, yr.) (mo., day, yr.) 0- Donation 

1a 

b NONE 
e 
d 

e 

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

a 
b 
e 
d 

e 
Complete only for assets shOWing gain In column (h) and owned by the foundation on 12131/69 (I) Gains (Col. (h) gain minus 

(j) Adjusted basIs (k) Excess of col. (I) col. (k), but not less than -0-) or 
(i) F.M.V. as of 12/31/69 as of 12131169 over col. (J), If any Losses (from col. (h)) 

a 
b 
e 
d 

e 

2 Capital gain net Income or (net capital loss) 
{ If gain, also enter In Part I, line 7 

If (loss), enter -0- In Part I, line 7 } 2 

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- In Part I line 8 3 

I Part V I Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income 
(For optional use by domestic private foundations subject to the section 4940(a) tax on net Investment Income.) 

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

Was the foundation liable for the section 4942 tax on the distributable amount of any year In the base period? 
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. , 

(a) (b) (e) Base period years 
Calendar year-Cor tax year beginning In) Adjusted qualifying distributions Net value of noncharltable-use assets 

2 

3 

4 

5 

6 

7 

8 

2010 10,350. 2,205. 
2009 2,900. 484. 
2008 11,767. 913. 
2007 23,894. <1,592. 
2006 30,845. 657. 

Total of line 1, column (d) 
Average distribution ratio for the 5-year base period - diVide the total on line 2 by 5, or by the number of years 
the foundation has been In eXistence If less than 5 years 

Enter the net value of noncharltable-use assets for 2011 from Part X, line 5 

Multiply line 4 by line 3 

Enter 1 % of net Investment Income (1 % of Part I, line 27b) 

Add lines 5 and 6 

Enter qualifying distributions from Part XII, line 4 

If line 8 IS equal to or greater than line 7, check the box In Part VI, line 1b, and complete that part uSing a 1% tax rate. 
See the Part Vlmstructlons. 

123521 12-02-11 

3 

o Yes [X] No 

(d) 
Distribution ratio 

(col. (b) diVided by col. (c)) 

4.693878 
5.991736 

12.888280 
> .000000 

46.948250 

2 70.522144 

3 14.104429 

4 1,561 192. 

5 22,019 722. 

6 780. 

7 22 020 502. 

8 20 350. 

Form 990-PF (2011) 

13020115 769337 3081 2011.05020 BETSY ROSS FOUNDATION, INC. 3081 1 



Form 990-PF (2011) BETSY ROSS FOUNDATION INC. 62-1490795 Paoe 4 
I Part VIJ Excise Tax Based on Investment Income (Section 494O(a), 494O(b), 494O(e), or 4948 - see instructions) 

1a Exempt operallng foundations described In secllon 4940(d)(2), check here ~ 0 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 ~ 0 and enter 1% 1 
of Part I, line 27b 

c All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part I, line 12, col. (b). 

2 Tax under section 511 (domestic secllon 4947(a)(1) trusts and taxable foundallons only. Others enter -0-) 2 

3 Add lines 1 and 2 3 

4 Subtitle A (Income) tax (domestic secllon 4947(a)(1) trusts and taxable foundallons only. Others enter -0-) 4 

5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 

6 Credlts/Payments: 
a 2011 estimated tax payments and 2010 overpayment credited to 2011 6a 
b Exempt foreign organlzallons - tax withheld at source 6b 
c Tax paid with applicallon for extension of time to file (Form 8868) 6c 
d Backup withholding erroneously withheld 6d 

7 Total credits and payments. Add lines 6a through 6d 7 

8 Enter any penalty for underpayment of estimated tax. Check here [XJ If Form 2220 IS attached 8 

9 Tax due. If the total of lines 5 and 8 IS more than line 7, enter amount owed ~ 9 

10 Overpayment. If line 7 IS more than the total of lines 5 and 8, enter the amount overpaid ~ 10 

11 Enter the amount of line 10 to be: Credited to 2012 estimated tax ~ I Refunded ~ 11 
I Part VII-A I Statements Regarding Activities 

1 a DUring the tax year, did the foundation attempt to Influence any national, state, or localleglslallon or did It participate or Intervene In 
any political campaign? 

b Old It spend more than $100 dUring the year (either directly or indirectly) for political purposes (see instructions for definition)? 
If the answer IS "Yes" to 1a or 1b, attach a detatfed deSCription of the actiVities and copies of any materials pub/tshed or 
distributed by the foundation In connection with the activities. 

c Old the foundation file Form 1120-POL for thiS year? 
d Enter the amount (If any) of tax on political expenditures (secllon 4955) Imposed during the year: 

(1) On the foundallon. ~ $ o .. (2) On foundation managers. ~ $ o . 
e Enter the reimbursement (If any) paid by the foundallon dUring the year for political expenditure tax Imposed on foundation 

managers. ~ $ o. 
2 Has the foundatIOn engaged In any activities that have not previously been reported to the IRS? 

If "Yes, " attach a detailed descrlptton of the activities. 

3 Has the foundatIOn made any changes, not previously reported to the IRS, In ItS governing Instrument, articles of Incorporallon, or 

bylaws, or other Similar Instruments? If "Yes, " attach a conformed copy of the changes 

4a Old the foundation have unrelated bUSiness gross Income of $1,000 or more dUring the year? 
b If "Yes,' has It filed a tax return on Form 990-T for thiS year? 

5 Was there a Ilquldallon, termlnallon, dissolutIOn, or substantial contraction dUring the year? 

If "Yes, " attach the statement required by General Instruction T 

6 Are the requirements of secllon 508(e) (relating to sections 4941 through 4945) satisfied either: 
• By language In the governing Instrument, or 
• By state legislation that effectively amends the governing Instrument so that no mandatory directions that conflict with the state law 

remain In the governing Instrument? 

7 Old the foundation have at least $5,000 In assets at any time dUring the year? 
If "Yes, " complete Part II, col (c), and Part XV. 

8a Enter the states to which the foundation reports or with which It IS registered (see Instructions) ~ 

TN 
b If the answer IS "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or deSignate) 

of each state as required by General InstructIOn G? If "No, " attach explanatIOn 

9 Is the foundatIOn claiming status as a private operallng foundation within the meaning of secllon 4942(J)(3) or 4942(J)(5) for calendar 
year 2011 or the taxable year beginning In 2011 (see Instrucllons for Part XIV)? If "Yes," complete Part XIV 

10 Old any persons become substantial contributors dUring the tax vear? If "Yes" attach a schedule list,"" their names and addresses 

123531 
12-02-11 

4 

N/A 

1 560. 

o. 
1 560. 

o. 
1 560. 

o . 
19. 

1 579. 

Yes No 
1a X 
1b X 

1c X 

2 X 

3 X 
4a X 
4b 
5 X 

6 X 
7 X 

8b X 

9 X 
10 X 

Form 990-PF (2011) 

13020115 769337 3081 2011.05020 BETSY ROSS FOUNDATION, INC. 3081 1 



Form 990-PF (20 1) BETSY ROSS FOUNDATION INC. 62 1490795 - Paoe 5 
I Part VII-A I Statements Regarding Activities (contmued) 

11 At any time dUring the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of 

secllon 512(b)(13)? If "Yes,' attach schedule (see instructions) 11 X 
12 Old 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 instructions) 12 X 
13 Old the foundation comply with the public inspection requirements for ItS annual returns and exemption application? 13 X 

Website address ~ --.!:.N!...J/l....!A~ ____________________________ -=-=-::-:-:-_:-:--=----=-,........,..--=--
14 The books are In care of ~ -!J~U=L~I:..!:E"---,W,::,-",-I~L,-",L,-,,I~AM=~S_____________ Telephone no. ~ ( 731) 642 - 6113 

Located at ~ 1595 HIGHWAY 218 BYPASS, PARIS, TN ZIP+4 ~38242 
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF In lieu of Form 1041 - Check here ~ D 

and enter the amount of tax·exempt Interest received or accrued dUring the year ~ 1L....!1""5_L-I ___ -",N,,,/...!A=-,...,...,---
16 At any 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 Instrucllons for exceptions and filing requirements for Form TO F 90-22.1. If "Yes,' enter the name of the foreign 

country ~ 
I Part VII-B I Statements Regarding Activities for Which Form 4720 May Be Required 

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. 

1a DUring the year did the foundation (either directly or indirectly): 

(1) Engage In the sale or exchange, or leaSing of property With a disqualified person? 

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept It from) 

DYes [XJ No 

a disqualified person? 

(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? 

(4) Pay compensation to, or payor reimburse the expenses of, a disqualified person? 

DYes [XJ No 

DYes [XJ No 

DYes [XJ 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)? DYes [XJ 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.) DYes [XJ No 

b If any answer IS 'Yes· to la(1)-(6), did any of the acts fall to qualify under the excepllons described In Regulallons 

secllon 53.4941(d)-3 or In a current notice regarding disaster assistance (see instructions)? 

Organizations relYing on a current notice regarding disaster assistance check here 
c Old the foundation engage In a prior year In any of the acts described In la, other than excepted acts, that were not corrected 

before the first day of the tax year beginning In 2011? 
2 Taxes on failure to distribute Income (section 4942) (does not apply for years the foundation was a private operating foundation 

defined In secllon 4942(1)(3) or 4942(J)(5)): 
a At the end of tax year 2011, did the foundation have any undistributed Income (lines 6d and 6e, Part XIJJ) for tax year(s) beginning 

N/A 
~D 

before 2011? DYes [XJ No 
If"Yes,"listtheyears~ _______ , _______ , _______ , ______ _ 

b Are there any years listed In 2a for which the foundallon IS 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 alJ years listed, answer 'No· and attach 

statement - see instructions.) 

c If the provIsions of section 4942(a)(2) are being applied to any of the years listed In 2a, list the years here. 

~ , , , 

N/A 

3a Old the foundation hold more than a 2% direct or indirect Interest In any bUSiness enterprise at any time 
dUring the year? DYes [XJ 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 determme If the foundation had excess busmess holdmgs m 2011.) N / A 
4a Old the foundatIOn Invest dUring the year any amount In a manner that would Jeopardize ItS charitable purposes? 

b Old the foundation make any Investment In a prior year (but after December 31,1969) that could leopardlze ItS charitable purpose that 

had not been removed from leoQardybefore the first dav of the tax vear beolnnlno In 2011? 

Yes No 

1b 

1c X 

2b 

3b 

4a X 

4b X 
Form 990-PF (2011) 

123541 
12·02-11 

13020115 769337 3081 
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Form 8,90-PF (2011) BETSY ROSS FOUNDATION INC. 62-1490795 Page 6 
1 Part VII-B I'Statements Regarding Activities for Which Form 4720 May Be Required (contmued) 

Sa OU~lng the year did the foundation payor Incur any amount to: 

(1) Carry on propaganda, or otherwise attempt to Influence legislatIOn (section 4945(e))? 
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly, 

any voter registration drive? 

(3) Provide a grant to an individual for travel, study, or other similar purposes? 

(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)? 

(5) Provide for any purpose other than religious, charitable, sCientific, literary, or educational purposes, or for 

DYes [XJ No 

DYes [XJ No 
DYes [XJ No 

DYes [XJ No 

the prevention of cruelty to children or animals? DYes [XJ No 
b If any answer IS "Yes' to 5a(1)-(5), did any of the transactions fall to qualify under the exceptIOns described In Regulations 

sectIOn 53.4945 or In a current notice regarding disaster assistance (see instructions)? 
Organizations relYing on a current notice regarding disaster assistance check here 

c If the answer IS "Yes' to question 5a(4), does the foundation claim exempllon from the tax because It maintained 
expenditure responsibility for the grant? N / A 
If "Yes, " attach the statement reqUired by Regulations section 53.4945-5(d) 

6a Old the foundation, dUring the year, receive any funds, directly or indirectly, to pay premiums on 
a personal benefit contract? 

b Old the foundation, dUring the year, pay premiums, directly or indirectly, on a personal benefit contract? 
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? 
b If ''Yes' did the foundation receive any proceeds or have any net Income attributable to the transaction? 

N/A 
~D 

DYes DNo 

DYes [XJ No 

DYes [XJ No 

N/A 

I Part VIII I Inf~rmatlon About Officers, Directors, Trustees, Foundation Managers, Highly 
. . Paid Employees, and Contractors 
1 List all officers, directors, trustees, foundation managers and their compensation. 

(b) TItle, and average (c) Compensation (dl ContllbuhOns to 
(a) Name and address hours per week devoted (If not pa~1' 

emp oyee benefit plans 
and deferred 

to posilion enter -0- compensahOn 

SEE STATEMENT 5 O. O. 

2 Compensation of five highest-paid employees (other than those Included on Ime 1) If none enter "NONE" , 
(b) TItle, and average (dl ContrlbuhOns to 

(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation emp oyee benefit plans 
and deferred 

devoted to position compensahOn 

NONE 

Total number of other employees paid over $50000 ~I 

5b 

6b X 

7b 

(e) Exr.ense 
accoun , other 

allowances 

O. 

(e) Exr.ense 
accoun , other 

allowances 

0 
Form 990-PF (2011) 

123551 
12-02-11 

13020115 769337 3081 
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, 
Form 990-PF (20'1) BETSY ROSS FOUNDATION, INC. 62-1490795 Page 7 

.- I Part tllII I Inf~rmation About Officers, Directors, Trustees, Foundation Managers, Highly 
- . Paid Employees, and Contractors (contmued) 

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 

NONE 

Total number of others recelvlna over $50000 for orofesslonal services 
I Part IX-A I 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 

SEE STATEMENT 6 
2 FUNDS WERE PROVIDED FOR COLLEGE SCHOLARSHIPS 

3 FUNDS PROVIDED TO ADVANCE MISSIONS EFFORT OF XALTED 
MINISTRIES 

4 

I Part IX-B I 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. 

1 NONE 

2 

All other program-related Investments. See Instructlons_ 

a NONE 

Total. Add lines 1 throuqh 3 

123561 
12-02-11 

7 

~ 

(c) Compensation 

~ 0 

Expenses 

10,350. 

2,000. 

8,000. 

Amount 

o. 

o. 
o. 

Form 990-PF (2011) 

13020115 769337 3081 2011.05020 BETSY ROSS FOUNDATION, INC. 3081 1 



-- --------

~ 

Form 990-PF (20' 1) BET SY ROS S FOUNDATION, INC. 62 -14 9 0795 Page B 

I Part X I Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations, see instructions) 

1 Fair market value of assets not used (or held for use) directly In carrYing out charitable, etc., purposes: 
a Average monthly fair market value of seCUrities 1a 
b Average of monthly cash balances 1b 
c Fair market value of all other assets 1c 
d Total (add lines 1a, b, and c) 1d 
e Reduction claimed for blockage or other factors reported on lines 1a and 

1c (attach detailed explanatIOn) SEE STATEMENT 7 I 1e I 742 684. 
2 Acqulsilion Indebtedness applicable to line 1 assets 2 
3 Subtract line 2 from line 1 d 3 
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see Instructions) 4 
5 Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 

6 Minimum investment return. Enter 5% of line 5 6 

I Part XI I Distributable Amount (see Instructions) (Secllon 4942(1)(3) and (J)(5) private operating foundallons and certain 
L. :......::::.::....::....:....::.::.......J. foreign organizations check here ~ D and do not complete thiS part.) 

1 MInimum Investment return from Part X, line 6 

I 2a I 
1 

2a Tax on Investment Income for 2011 from Part VI, line 5 1,560. 
b Income tax for 2011. (ThiS does not Include the tax from Part VI.) I 2b I 
c Add lines 2a and 2b 2c 

3 Distributable amount before adjustments. Subtract line 2c from line 1 3 
4 Recoveries of amounts treated as qualifying distributions 4 
5 Add lines 3 and 4 5 

6 Deduction from distributable amount (see Instructions) 6 

7 Distributable amount as ad lusted Subtract line 6 from line 5 Enter here and on Part XIII line 1 7 

I Part XII I Qualifying Distributions (see Instrucllons) 

1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: 
a Expenses, contrlbullons, giftS, etc. - total from Part I, column (d), line 26 1a 

b Program-related Investments - total from Part IX-8 1b 
2 Amounts paid to acquire assets used (or held for use) directly In carrYing out charitable, etc., purposes 2 

3 Amounts set aSide for specific charitable prolects that satisfy the: 
--

a SUitability test (prior IRS approval required) 3a 
b Cash dlstrlbullon test (attach the required schedule) 3b 

4 Qualifying distributions Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIII, line 4 4 
5 Foundallons that qualify under secllon 4940(e) for the reduced rate of tax on net Investment 

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

6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 

1 
1 

1 

1 

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

o. 
3 091. 

58L876. 
584 967. 

o. 
584 967. 

23,775. 
561 192. 

78 060. 

78,060. 

1 560. 
76,500. 

o. 
76,500. 

o. 
76,500. 

20,350. 
o. 

20 350. 

o. 
20 350. 

Form 990-PF (2011) 

123571 
12-02·" 

13020115 769337 3081 
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Form 990-PF (201 1 ) BETSY ROSS FOUNDATION, INC. 
I Part XIII I Undistributed Income (see Instructions) 

1 Distributable amount for 2011 from Part XI, 
Ime 7 

2 Undistributed Income, If any, as of the end of 2011 

a Enter amount for 2010 only 
b Total for pnor years: 

--- , --- , ---
3 Excess distributions carryover, If any, to 2011: 

aFrom 2006 30 812. 
b From 2007 23 895. 
e From 2008 11 721. 
d From 2009 2 876. 
e From 2010 10 240. 
f Total of lines 3a through e 

4 Quallfymg distributions for 2011 from 

Part XII, Ime 4: ~ $ 20 350. 
a Applied to 2010, but not more than line 2a 
b Applied to undistributed mcome of prior 

years (Election reqUired - see mstructlons) 
e Treated as distributions out of corpus 

(Election required - see mstructlons) 
d Applied to 2011 distributable amount 
e Remammg amount dlstnbuted out of corpus 

5 Excess distributions carryover applied to 2011 
(If an amount appears In column (d), the same amount 
must be shown In column (a) ) 

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

a Corpus Add lines 3f, 4c, and 4e Subtract line 5 

b Prior years' undistributed Income, Subtract 
Ime 4b from Ime 2b 

c Enter the amount of prior years' 
undistributed mcome for which a notice of 
deficiency has been Issued, or on which 
the secllon 4942(a) tax has been prevIOusly 
assessed 

d Subtract line 6c from line 6b, Taxable 
amount - see mstructlons 

e Undistributed Income for 2010, Subtract Ime 
4a from line 2a. Taxable amount - see mstr. 

f Undistributed mcome for 2011. Subtract 
lines 4d and 5 from line 1. This amount must 
be distributed m 2012 

7 Amounts treated as dlstrlbullons out of 
corpus to satisfy reqUirements Imposed by 
secllon 170(b)(1)(F) or 4942(g)(3) 

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

9 Excess distributions carryover to 2012. 
Subtract Imes 7 and 8 from Ime 6a 

10 AnalYSIS of line 9: 
a Excess from 2007 
b Excess from 2008 10 278. 
e Excess from 2009 2 876. 
d Excess from 2010 10 240. 
e Excess from 2011 

123581 
12·02·11 

(a) 
Corpus 

79 

56 

23 

23 

(b) 
Years prior to 2010 

544. 

o. 

o. 
150. 

394. 

o . 

o . 

394. 

9 

62-1490795 Page 9 

(e) (d) 
2010 2011 

76 500. 

o. 

o. 

o. 

o. 

20,350. 

56,150. 

o. 

o. 

o. 

o. 

o. 

Form 990-PF (2011) 

13020115 769337 3081 2011.05020 BETSY ROSS FOUNDATION, INC. 3081 ___ 1 
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1 a If the foundation has received a rulmg or determmatlOn letter that It IS a private operatmg 
foundation, and the rulmg IS effective for 2011, enter the date of the ruling 

b Check box to mdlcate whether the foundation IS a private operatmo foundallon described In section 
2 a Enter the lesser of the adlusted net Tax year Prior 3 years 

Income from Part I or the minimum (a) 2011 (b) 2010 (e) 2009 

mvestment return from Part X for 
each year listed 

b 85% of line 2a 
e Quallfymg distributions from Part XII, 

line 4 for each year listed 

d Amounts Included m line 2c not 
used directly for active conduct of 
exempt activities 

e Qualifying distributions made directly 
for active conduct of exempt activitieS. 
Subtract Ime 2d from line 2c 

3 Complete 3a, b, or c for the 
alternative test relied upon: 

a 'Assets' alternative test - enter: 
(1) Value of all assets 

(2) Value of assets Qualifying 
under sectIOn 4942(1)(3)(B)(I) 

b "Endowmenf alternative test - enter 
213 of minimum Investment return 
shown m Part X, line 6 for each year 
listed 

c "Supporf alternative test - enter: 
(1) Total support other than gross 

mvestment mcome (mterest, 
dividends, rents, payments on 
securilies loans (secllon 
512(a)(5», or royalties) 

(2) Support from general public 
and 5 or more exempt 
organizations as provided m 
secllon 4942(1)(3)(B)(III) 

(3) Largest amount of support from 
an exempt organlzallon 

(4) Gross Investment mcome 

62-1490795 Page 10 

N/A 

D 4942(Jl(3) or D 4942(1)(5) 

(d) 2008 (e) Tolal 

I Part XV I Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets 
.o.o ... 

at any time dUring the year-see instructions.) 

Information Regarding Foundation Managers: 

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

NONE 
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large porllon of the ownership of a partnership or 

other entity) of which the foundation has a 10% or greater mterest. 

NONE 
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs: 

Check here ~ D If the foundatIOn only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If 
the foundatIOn makes giftS, grants, etc. (see mstructlOns) to mdlvlduals or organizations under other conditions, complete Items 2a, b, c, and d. 

a The name, address, and telephone number of the person to whom applicallons should be addressed. 
JULIET WILLIAMS, (731) 642-6116 
1595 HWY 218 BYPASS, PARIS, TN 38242 

b The form m which applicallons should be submitted and mformatlon and materials they should mclude: 

APPLICATIONS SHOULD BE SUBMITTED EITHER ORALLY OR IN WRITING 
e Any submission deadlines: 

N/A 
d Any restrictions or limltallons on awards, such as by geographical areas, charitable fields, kmds of mstltutlons, or other factors: 

N/A 

123601 12-02-11 Form 990-PF (2011) 
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Form 990-PF (20~ 1) BETSY ROSS FOUNDATION, INC. 62-1490795 Page 11 
I ParOW I Supplementary Information (continued) 

3 Grants and Contributions Paid DUring the Year or Approved for Future Payment 
RecIpient If recIpient IS an Individual, 

FoundatIOn Purpose of grant or show any relationship to 
Amount 

Name and address (home or business) any foundation manager status of contribution 
or substantial contributor recIpient 

a Paid dunng the year 

MURRAY STATE UNIVERSITY ~WNE PUBLIC ~CHOLARSHIPS 

106 DEVELOPMENT CENTER PNIVERSITY 

MURRAY KY 42071-3313 10 350 

UNIVERSITY OF TENNESSEE ~ONE PUBLIC PONATION TO 

UNIVERSITY UNIVERSITY OF 

KNOXVILLE TN TENNESSEE 2 000. 

XALTED MINISTRY NONE MISSIONS DONATION TO MINISTRY 

8 TREUTLEN LANE MINISTRY ORGANIZATION 

SAVANNAH, GA 31411 

DONATION 8 000 

Total ~ 3a 20 350 

b Approved for future payment 

NONE 

Total ~ 3b 0 

Form 990-PF (2011) 
123611 12-02-11 

11 
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Form 990-PF (2011) BETSY ROSS FOUNDATION « INC. 62-1490795 Page 12 

I Part XVI-A I Analysis of Income-Producing Activities 

Enter gross amounts unless otherwise Indicated. Unrelated bUSiness Income Excluded by section 512, 513, or 514 (e) 
(a) (b) E~~L (d) Related or exempt 

BUSiness Amount 510n Amount function Income 1 Program service revenue: code code 

a 

b 

c 
d 

e 

f 
g Fees and contracts from government agencies 

2 Membership dues and assessments 

3 Interest on savings and temporary cash 

Investments 
4 DIVidends and Interest from securities 
5 Net rental Income or (loss) from real estate: 

a Debt-financed property 

b Not debt-flnanced property 

6 Net rental Income or (loss) from personal 

property 

7 Other Investment Income 15 86 651. 
8 Gain or (loss) from sales of assets other 

than Inventory 

9 Net Income or (loss) from special events 

10 Gross profit or (loss) from sales of Inventory 

11 Other revenue: 

a 
b 

c 
d 

e 
12 Subtotal. Add columns (b), (d), and (e) O. 86 651. O. 
13 Total. Add line 12, columns (b), (d), and (e) 13 ___ ~8~6..L.« ~6.:.5.=.1..:... 
(See worksheet In line 13 instructions to verify calculations.) 

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

Line No. 

T 
Explain below how each activity for which Income IS reported In column (e) of Part XVI-A contributed Importantly to the accomplishment of 
the foundatIOn's exempt purposes (other than by providing funds for such purposes). 

123621 
12·02·11 Form 990-PF (2011) 
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BETSY ROSS FOUNDATION INC. 62-1490795 Pa e 13 

1 

Information Regarding Transfers To and Transactions and Relationships With Noncharitable 
Exempt Organizations 

Did the organlzallon directly or indirectly engage In any of the following with any other organization descnbed In section 501(c) of Yes 
the Code (other than secllon 501(c)(3) organlzallons) or In secllon 527, relating to political organizations? 

a Transfers from the reporting foundation to a nonchantable exempt organlzallon of: 
(1) Cash 1a(1\ 
(2) Other assets 1a(2) 

b Other transactions: 

(1) Sales of assets to a nonchantable exempt organization 1b(1) 
(2) Purchases of assets from a nonchantable exempt organlzallon 1b(2) 
(3) Rental of facilities, eqUipment, or other assets 1b(3) 

(4) Reimbursement arrangements 1bl4) 
(5) Loans or loan guarantees 1b(5) 
(S) Performance of services or membership or fundralslng solicltallons 1b(SI 

e Shanng of facilities, eqUipment, mailing lists, other assets, or paid employees 1e 
d If the answer to any of the above IS ''Yes," complete the following schedule. Column (b) should always show the fair market value of the goods, other assets, 

or services given by the reporting foundation. If the foundation received less than fair market value In any transaction or shanng arrangement, show In 
column (d) the value of the goods, other assets, or services received. 

No 

X 
X 

X 
X 
X 
X 
X 
X 
X 

(a) LIne no (b) Amount Involved (e) Name of nonchantable exempt organlzallon (d) Desalptlon of transfers, transactIons, and sharIng arrangements 

N/A 

2a Is the foundation directly or Indirectly affiliated With, or related to, one or more tax-exempt organizatIOns descnbed 
In secllon 501(c) of the Code (other than section 501(c)(3)) or In secllon 527? 

b If ''Yes" com 
(b) Type of organization 

DYes [XJ No 

(e) Descnpllon of relallonshlp 

Under penaltIes of perlury, I declare that I have examIned thIS return, IncludIng accompanyong schedules and statements, and to the best of my knowledge May the IRS dISCUSS thIS 
return With the preparer 
shown below (see Instr )? Sign 

Here 

Paid 

123622 
12-02-11 

and belief plet D laratlon of preparer (other than taxpayer) IS based on all InformatIon of whIch preparer has any knowledge 

. , ( 3 ~~ 

Firm's address ~ 5200 MARYU 
BRENTWOOD TN 

Da Title 
Date 

300 

13 

[XJYes D No 

Check D If PTIN 
self- employed 

P00429464 
Firm's EIN ~ 62 -14 715 2 2 

Phone no. 
Form 990-PF (2011) 
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Schedule B 
(Form 990, 99O-EZ, 
or 990-PF) 
Departmenl 01 Ihe Treasury 
Internal Revenue Service 

Name of the organization 

Schedule of Contributors 
~ Attach to Form 990, Form 990-EZ, or Form 990-PF. 

BETSY ROSS FOUNDATION INC. 
Organization type (check one)' 

Filers of: Section: 

Form 990 or 990·EZ D 501(c)( ) (enter number) organIzatIon 

D 4947(a)(1) nonexempt charitable trust not treated as a private foundatIon 

D 527 politIcal organization 

Form 990·PF [X] 501 (c)(3) exempt private foundation 

D 4947(a)(1) nonexempt charitable trust treated as a private foundation 

D 501 (c)(3) taxable private foundation 

Check If your organization IS covered by the General Rule or a Special Rule. 

OMS No 1545-0047 

2011 
Employer identification number 

62-1490795 

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 filing Form 990, 990·EZ, or 990·PF that received, dUring the year, $5,000 or more (In money or property) from anyone 

contributor. Complete Parts I and II 

Special Rules 

D For a section 501 (c)(3) organization filing 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)(vO and received from anyone contributor, dUring the year, a contribution of the greater of (1) $5,000 or (2) 2% 

of the amount on (I) Form 990, Part VIII, line 1 h, or (II) Form 990·EZ, line 1 Complete Parts I and II 

D For a section 501 (c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from anyone contributor, dUring the year, 

total contributions of more than $1,000 for use exclusively for religiOUS, charitable, sCientific, literary, or educational purposes, or 

the prevention of cruelty to children or animals. Complete Parts I, II, and III 

D For a section 501 (c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from anyone contributor, dUring the year, 

contributions for use exclUSively for religiOUS, charitable, etc, purposes, but these contributions did not total to more than $1,000 

If thiS box IS checked, enter here the total contributions that were received dUring the year for an exclUSively religiOUS, charitable, etc, 

purpose Do not complete any of the parts unless the General Rule applies to thiS organization because It received nonexcluslvely 

religiOUS, charitable, etc., contributions of $5,000 or more dUring the year. ~ $ ________ _ 

Caution. An organization that IS not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990, 990·EZ, or 990·PF), 

but It must answer "No" on Part IV, line 2, of ItS Form 990, or check the box on line H of ItS Form 990·EZ or on Part I, line 2 of ItS Form 990-PF, to 

certify that It does not meet the filing requirements of Schedule B (Form 990, 990·EZ, or 990·PF) 

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 99O-EZ, or 99O-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2011) 

123451 01-23-12 



Schedule B (Folm 990, 990-EZ, or 990-PF) (2011) Page 2 
Name of'organization Employer identification number 

BETSY ROSS FOUNDATION INC. 62-1490795 

Part I Contributors (see Instructions) Use duplicate copies of Part I If additional space IS needed 

(a) (b) (c) (d) 

No. Name, address, and ZIP + 4 Total contributions Type of contribution 

1 ALLEGRO FINE FOODS Person [XJ 
Payroll D 

P.O. BOX 1262 $ 3(200. Noncash D 
(Complete Part II If there 

PARIS ( TN 38242 IS a noncash contnbutlon_) 

(a) (b) (c) (d) 

No. Name, address, and ZIP + 4 Total contributions Type of contribution 

2 ESTATE OF MR. DAVID WILCOX Person D 
Payroll D 

1595 HIGHWAY 218 BYPASS $ 2(324(560. Noncash [][I 
(Complete Part II If there 

PARIS ( TN 38242 IS a noncash contnbutlon ) 

(a) (b) (c) (d) 

No. Name, address, and ZIP + 4 Total contributions Type of contribution 

Person D ---
Payroll D 

$ Noncash D 
(Complete Part II If there 
IS a noncash contribution) 

(a) (b) (c) (d) 
No_ Name, address, and ZIP + 4 Total contributions Type of contribution 

Person D ---
Payroll D 

$ Noncash D 
(Complete Part II If there 
IS a noncash contnbutlon ) 

(a) (b) (c) (d) 

No. Name, address, and ZIP + 4 Total contributions Type of contribution 

Person D ---
Payroll D 

$ Noncash D 
(Complete Part II If there 
IS a noncash contnbutlon_) 

(a) (b) (c) (d) 
No_ Name, address, and ZIP + 4 Total contributions Type of contribution 

Person D ---
Payroll D 

$ Noncash D 
(Complete Part II If there 
IS a noncash contnbutlon ) 

12345201-23-12 Schedule B (Form 990, 990-EZ, or 990-PF) (2011) 
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Schedule B (Form 990, 990-EZ, or 990-PF) (2011) Page 3 
Name of-organization Employer identification number 

BETSY ROSS FOUNDATION INC. 62-1490795 

Part II Noncash Property (see Instructions) Use duplicate copies of Part II If additional space IS needed 

(a) 
(c) 

No_ (b) (d) 
from Description of noncash property given 

FMV (or estimate) 
Date received 

Part I 
(see instructions) 

MARINADE FORMULA LICENSE AGREEMENT 
2 

$ 2 l 324 l 560. 11/26/12 

(a) 
(c) 

No_ (b) 
FMV (or estimate) 

(d) 
from Description of noncash property given 

(see instructions) 
Date received 

Part I 

---

$ 

(a) 
(c) 

No. (b) (d) 
from Description of noncash property given 

FMV (or estimate) 
Date received 

Part I 
(see instructions) 

---

$ 

(a) 
(c) 

No. (b) (d) 
from Description of noncash property given 

FMV (or estimate) 
Date received 

Part I 
(see instructions) 

---

$ 

(a) 
(c) 

No. (b) (d) 
from Description of noncash property given 

FMV (or estimate) 
Date received 

Part I 
(see instructions) 

---

$ 

(a) 
(c) 

No. (b) (d) 
from Description of noncash property given 

FMV (or estimate) 
Date received 

Part I 
(see instructions) 

---

$ 

12345301-23-12 Schedule B (Form 990, 990-EZ, or 990-PF) (2011) 
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Schedule B (Form 990, 990·EZ, or 990·PF) (2011) Page 4 
• Name of lIrganization Employer identification number 

BETSY ROSS FOUNDATION INC. 62-1490795 
Part III 

(a) No. 
from 
Part I 

(a) No. 
from 
Part I 

---

(a) No. 
from 
Part I 

---

(a) No. 
from 
Part I 

---

123454 01·23-12 

ExclusIvely religious, charitable, etc., individual contributions to section 501(c)(7), (B), or (10) organizations that total more than 1,000 for the 
year. Complete columns (a) through (e) and the following line entry. For organlzallons completing Part III, enter 
the total of exclusIvely religIOus, charitable, etc., contrlbulions of $1 ,000 or less for the year. (Enler thiS rnformabon once) ~ $ __________ _ 
Use duplicate cOPies of Part III If additional soace IS needed 

(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 

(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 

(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 

(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 

Schedule B (Form 990, 99HZ, or 990-PF) (2011) 
17 
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I 

BETSY ROSS FOUNDATION, INC. 62-1490795 

FORM 990-PF OTHER INCOME STATEMENT 1 

(A) (B) (C) 
REVENUE NET INVEST- ADJUSTED 

DESCRIPTION PER BOOKS MENT INCOME NET INCOME 

ALLEGRO FINE FOODS 86,651. 86,651. 

TOTAL TO FORM 990-PF, PART I, LINE 11 86,651. 86,651. 

FORM 990-PF 

DESCRIPTION 

ACCOUNTING 

TO FORM 990-PF, PG 1, LN 16B 

FORM 990-PF 

DESCRIPTION 

ADMINISTRATIVE 

TO FORM 990-PF, PG 1, LN 23 

FORM 990-PF 

ACCOUNTING FEES 

(A) 
EXPENSES 
PER BOOKS 

(B) 
NET INVEST­
MENT INCOME 

(C) 
ADJUSTED 

NET INCOME 

STATEMENT 2 

(D) 
CHARITABLE 

PURPOSES 

7,094. 6,144. O. 

7,094. 6,144. o. 

OTHER EXPENSES STATEMENT 3 

(A) (B) (C) (D) 
EXPENSES NET INVEST- ADJUSTED CHARITABLE 
PER BOOKS ME NT INCOME NET INCOME PURPOSES 

5,000. 2,500. O. 

5,000. 2,500. O. 

OTHER ASSETS STATEMENT 4 

BEGINNING OF END OF YEAR FAIR MARKET 
DESCRIPTION YR BOOK VALUE BOOK VALUE VALUE 

MARINADE ROYALTY AGREEMENT O. 2,324,560. 1,581,876. 

TO FORM 990-PF, PART II, LINE 15 o. 2,324,560. 1,581,876. 

18 STATEMENT(S) 1, 2, 3, 4 
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BETSY ROSS FOUNDATION, INC. 

FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS 
TRUSTEES AND FOUNDATION MANAGERS 

TITLE AND COMPEN-
NAME AND ADDRESS AVRG HRS/WK SATION 

JULIET WILLIAMS CHAIRMAN OF THE BOARD 
1165 WILDCREEK DRIVE 2.50 
COLLIERVILLE, TN 38017 

JOHN FUQUA DIRECTOR 
1595 HWY 218 BYPASS 0.50 
PARIS, TN 38242 

MARY LOU REED SECRETARY 
PO BOX 667 0.50 
WHITE BLUFF, TN 37187 

RUTH CONROY TREASURER 
151 FLAT RIDGE ROAD 0.50 
GOODLETTSVILLE, TN 37071 

THOMAS HARRISON DIRECTOR 
1595 HWY 218 BYPASS 0.50 
PARIS, TN 38242 

TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 

FORM 990-PF SUMMARY OF DIRECT CHARITABLE ACTIVITIES 

ACTIVITY ONE 

O. 

o. 

O. 

O. 

O. 

o. 

FUNDS WERE PROVIDED FOR COLLEGE SCHOLARSHIPS. ALL 
INDIVIDUALS RECEIVING SCHOLARSHIPS WERE SELECTED FROM THE 
LOCAL COMMUNITY BY THE OFFICERS AT THE BETSY ROSS FOUNDATION 
AND WERE BASED UPON FINANCIAL NEED ON AN OBJECTIVE AND 
NONDISCRIMINATORY BASIS. 

! TO FORM 990-PF, PART IX-A, LINE 1 

62-1490795 

STATEMENT 5 

EMPLOYEE 
BEN PLAN EXPENSE 

CONTRIB ACCOUNT 

o. o. 

O. • O. 

O. O. 

O. O. 

o. O. 

o. o. 

STATEMENT 6 

EXPENSES 

10,350. 

19 STATEMENT(S) 5, 6 
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BETSY ROSS FOUNDATION, INC. 62-1490795 

20 STATEMENT(S) 7 
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December 13, 2011 

Betsy Ross Foundation Inc 
Attn David B Wilcox 
PO Box 1262 
Paris, TN 38242 

Office of Development 

106 Development Center 
Murray, KY 42071-3313 
2708093001 
1 877 282 0033 
270 809 3436 fax 
glvmg@murraystate edu 

Please accept our warmest thanks for your recent gift to Murray State UniverSity We appreciate your 
generosity and support of MSU We Will use your contributlon,as you specified, which Will continue to assist us In 
providing scholarships, cultural opportUnities, and state of the art technology for our students 

Your President's Club gifts for the year 2011 totaling $7,000 00, places you at the Cabinet level 

The U S News & World Report's 2011 edition of America's Best Colleges has recognized Murray State 
UniverSity, for the 20th consecutive year, as one of the best schools In the country, which Includes both pnvate and 
public schools Murray State comes In at 22nd In the South among private and public schools, IS the 12th top 
public university In the nation In both the Master's/Comprehenslve category, and is In seventh-place among the top 
public universities In the South Such honors would not be pOSSible without your support and dedication, which IS 
critical to our successl 

With your gift, you have sent a powerful message about your commitment to helping Murray State 
University and ItS students Your gift Will have an Impact on the lives of our students We pledge to be good 
stewards of your support and trust 

With gratlt~de a~d fPpreclatlon, 

c:km~ Pi CltJflJU:J 
JaWe Haynes 
ASSistant Director 
Stewardship & Donor Relations 

Detach and retaill /or tax purposes 

The /ollowmg gifts were received: 

Betsy Ross Foundation Inc 
Attn DaVid B Wilcox 
PO Box 1262 
Pans, TN 38242 

Recelpt# 2128969 
10#000041388 

Gift Date Fund Title Campaign Gift Amount 
$2,00000 12/9/2011 Betsy Ross Foundation FFA Scholarship 

Note, $1,250 Fall 2011 / $750 Spnng 2012 

12/9/2011 Betsy Ross Foundation Rodeo Scholarship 
Note $1,250 Fall 2011 / $1,250 Spnng 2012 

Total: 

Development & Major GiftS 

Development & Major GiftS $2,50000 

$4,500.00 

Please retain this doclllnent/or tlAjiling purpose!>, Af{ gifts are tax deductible to Ihe/uf{ eXlent o/the law. No goolfl or services were receiver/III cOllslderatlOlI/or tIllS gift, 
except preferred ar"'eric seatil/If cOlllribllTions, which are 80% deductible, MSU Foundation, 106 Development Cellter. Murrav, KY 42071 
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October 14, 2012 

John, 

I wanted to take this opportunity to thank you for the donation the Betsy Ross Foundation gave to my 
ministry in 2012. Over the past year, my ministry has been bless and has received the following: 

June 2012 - $2,000.00 
July 2012 - $2,000.00 
August 2012 - $ 2,000.00 
September 2012 - $ 2,000.00 
TOTAL - $ 8,000.00 

John, please pass on my thanks to Dave's daughters. I couldn't be down here doing what I do without 
them. This gift from The Betsy Ross Foundation allowed us to reach out to many of the children in 
Nicaragua. Through education and Christian values we are shaping the lives of these children They no 
longer have to run from child prostitution, drugs, or other forms of abuse. That is because the Betsy Ross 
Foundation has made it possible to provide a safe haven for them to confide in. I appreciate all that you 
have done. On behalf of me and the people of Nicaragua, THANK YOU! 

All gifts are tax deductible to the full extent of the law. Unless noted otherwise, no goods or services were 
provided to you in consideration for this gift. 

God Bless, 

Tom Seipel 
Xalted Ministries 
8 Treutlen Lane 
Savannah GA, 31411 
EIN# 45-2026052 



Betsy Ross Foundation, Inc 
Allegro Royalty Agreement Updated 

November 30, 2012 

Value per Estate Return 

Revised 

Difference 

$ 2,324,560 

$1,581,876 

$742,684 

17004-2 

JVR 
1/2/2012 

Based on 3 55% with 50 year payment 
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Estate of David B. Wilcox SSN: 

Royalty Agreement Valuation 

The Company: 

Allegro Fine Foods, Inc. is a manufacturer of marinades, sauces, and liquid seasonings for human food 

consumption. The leading product the company is known for is the Allegro marinade, which is sold in all 

parts of the country. Company history credits the origination of this marinade business to a young 

married couple in 1955, who were Jooking for a way to make their inexpensive meat dinners more 

edible. After experimenting with different ideas for tenderizing and marinating, Betsy and Dave Wilcox 

came up with the original Allegro formula. 

The first operations of Allegro Fine Foods, Inc. began in 1972 as a restaurant in Paris, Tennessee. Over 

time, the Wilcox family began bottling the marinade used in the restaurant. As the bottling business 

began to grow, the family closed the restaurant and concentrated on the marinade business. Allegro 

moved its operations into a small manufacturing facility at 307 Fairview Street in Paris, and the company 

continued its growth. As the company grew, Allegro products were marketed throughout the United 

States, and Allegro maintained profitable relationships with major grocery stores and retailers (such as 

Kroger and Wal-Mart). In addition to manufacturing marinades and barbeque sauces under the Allegro 

brand, the company produced and distributed private label products for restaurants, grocery chains, and 

specialty retailers. As production and business increased, Allegro found it necessary to move into its 

current facility at 1595 Highway 218 By-Pass in Paris in 2005. This expansion to a facility over four times 

the size of the original facility is testament of growth over the years. 

Allegro has continued to be a progressive company and is considered an industry leader in the 

marinade and meat sauce area. 

The Charitable Foundation: 

In 1985, Betsy Wilcox died. As Betsy had been Dave's "partner" from the time in the newlywed 

apartment to seeing a viable business turn the corner, this gave Dave Wilcox certain dreams of his wife's 

legacy and established the Betsy Ross Foundation. The foundation assists local citizens with educational 

opportunities, drug and alcohol rehabilitation, and other community support services. 

Betsy Ross Foundation, Inc. is a SOl(c)3 organization designated as a private foundation by the Internal 

Revenue Service. The EIN for the foundation is 62-1490795. 

The Rovalty Agreement: 

Considering Allegro's name and brand recognition and the value of the original recipe created by Dave 

and Betsy Wilcox, the Board of Directors in May 1995 entered into a Royalty Agreement whereby 

Allegro would compensate David Wilcox for using the original recipe for marinade and other sauces 

produced by the company. This agreement caps the royalty payments at $100,000 per year and Is based 

on a royalty payout of four cents per bottle manufactured and sold. This agreement further provides 



that upon the death of David Wilcox, the royalty payments would ~e paid to the Betsy Ross Foundation, 

Inc. 

Amendment Number One: The Royalty Agreement was amended in 2001 to clarify the payment terms 

during the life of David Wilcox and does not include a cap on the amount of royalty payments per year 

during his life. This amendment includes a contingency that upon the death of David Wilcox, payments 

to the Betsy Ross Foundation will be limited to $100,000 per year. 

Amendment Number Two: The Royalty Agreement was also amended in 2005 first to place a floor (of 

$25,000 per year) on the amount to be paid to the Betsy Ross Foundation. The ceiling of $100,000 was 

not adjusted. This amendment also recognizes the changes made in recent years with regard to bottling 

and production. This amendment provided for different quantities of bottles or units of production sold. 

(According to the Royalty Payout Table, a five ounce bottle will have a much smaller royalty payment 

than a 55 gallon drum of sauce.) 

The original agreement and the two amendments provide that the royalty payment agreement will 

continue to apply to the sauce "sold by the Company or any of its subsidiaries, affiliates, successors, or 

assigns./I Amendment Number Two is explicit that if a Buyer acquires the right to prepare, manufacture 

and/or sell the sauces, the Buyer shall have the obligation to make the royalty payment. 

A copy of the original royalty agreement and the amendments are Included as Exhibit A. A copy of the 

Bylaws of the Betsy Ross Foundation, Inc. is included as Exhibit B. 

Computation of Royalty Agreement Value: 

The Agreement(s) noted above provide for a payment of a ceiling (of $100,000 per year) and a floor (of 

$25,000 per year) to the Betsy Ross Foundation. For purposes of this computation, $100,000 will be 

used. 

The adjusted federal long-term rate for December 2011, as published by the Internal Revenue Service, is 

3.55% 

It is uncertain how many years payments to the Foundation will be made. For purposes of this 

computation, a fifty year payment stream will be used. 

The present value factor for an annuity payout for 50 years at a 3.55% interest rate is 23.2456. 

Payment $ 100,000 

PV factor at 3.55% 23.2456 

Value .s 2.324.560 
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ALLEGRO FINE FOODS, INC. 
WRfITEN CONSENT OF THE BOARD OF DIRECTORS 

AND SOLE VOTING SHAREHOLDER 
IN LIEU OF MEETING 

The undersigned, being all of the directors and the sole holder of all of the issued 
and outstanding voting common stock of ALLEGRO FINE FOODS, INC. (the "Corporation"), 
a Tennessee corporation, acting by written consent as pennitted by Sections 48-t8-202(a) and 
48-17-104 of the Tennessee Business Corporation Act, as amended (the "Actn

), do hereby take 
the following actions and adopt the: following resolutions: 

WHEREAS, it is anticipated that David B. Wilcox, a director and the 
President of the Corporation, will retire from the employment of the 
Corporation upon reaching the age of 6S years; 

WHEREAS, the Corporation has been paying to Mr. Wilcox a royally 
in consideration for the right to use the recipe created by Mr. Wilcox as the 
basIs for the Corporation's line of specially marinade sauces, and in view 
of Mr. Wilcox's impending retirement, both the Corporation and Mr. Wilcox 
wish to confinn the royalty agreement; 

WHEREAS, the undersigned have reviewed the Confinnation of 
Royalty Agreement between the Corporation and Mr. Wilcox dated as of 
May 1, 1995 (the "Royalty Agreement") and attached hereto as Exhibit A, 
which contemplates continued royalty payments to Mr. Wilcox on the same 
basis as they previously have been made; 

WHEREAS, the undersigned acknowledge that the material facts of 
the Royalty Agreement and the transactions contemplated thereby are known 
to the Board of Directors and the sole voting shareholder of the 
Corporation; 

WHEREAS, the undersigned directors and sole voting shareholder 
acknowledge the interest of Mr. Wilcox in the transactions contemplated by 
the Royalty Agreement and the benefits he will derive thereunder; and 

WHEREAS, the undersigned have determined that the actions 
contemplated by the Royalty Agreement are in the best interests of and fair 
to the Corporation: 

RESOL YEO, that the Board of Directors does hereby authorize and 
approve the Royalty Agreement; 

FURTIJER RESOLVED, that the Executive Vice President of the 
Corporation, John O. FuquD, is hereby authorized, empowered, and directed 
to take any and all actions necessary to execute and deliver the Royalty 
Agreement and consummate the transactions contemplated thereby; and 

CONSENT (0111.): AU.£(jRCVID~621.1 
ljSI-1 -1-
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FURllIER RESOLVED, that the sole voting shareholder of the 
Corporation hereby authorizes, approves, and ratifies the Royalty Agreement 

The Secretary of the Corporation is hereby directed to place this consent in the 
appropriate order in the Minute Book of the Corporation. This consent may be executed in 
counterparts, all of which taken together shall be deemed to be a single original document. 

IN WITNESS WHEREOF, the undersigned, to evidence their consent to taking the 
foregoing actions by written instrument in lieu of a meeting, have hereunto set their hands and 
indicated their votes on the above-stated resolutions as of the lst day of May, 1995. 

DIRECTORS: 

o-~~ /1d~~ ~/- .~ 
David B. Wilcox 

o ~ O~ Fuqua 

r(fow;pl!a~d) 
M La} eed 

N~-~-
SOLE VOTING SHAREHOLDER: 

&/~~ d~~~ 
David B. Wilcox 

CONSENT (DIR): ALLEGRO'I02621 , 
2.581·' 

AGATh"ST ABSTAIN 

2( 

x 

AGAINST ABSTAIN 

x 

-2~ 
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EXHIBIT A 

CONFIRMATION OF ROYALTY AGREEMENT 

This CONFIRMATION OF ROYALTY AGREEMENT, dated as of May 1. 1995, is by and 
between DAVID B. WILCOX, an individual resident of the State of Tennessee ("Wilcox"), and ALLEGRO 
FINE FOODS, INC., a Tennessee corporation (the "Company"). 

RECITALS: 

The parties acknowledge that Wilcox, alone andlor with his wife, created the recipe in 1955 that 
has served as the basis for the Company's line of specialty marinade sauces; that WilcolC was the founder 
of the Company and has been employed by It for many years, most recently as President; and that during 
such period, in consideration for the right to use the recipe developed by WilCOlC, the Company has paid 
and continues to pay a royalty to Wilcox of four cents ($.04) per bottle of sauce sold by the Company. 
In contemplation of the retirement of Wilcox from the employ of the Company upon his reaching the age 
of 65 years, the parties desire to confirm the royalty agreement between the Company and Wilcox. 

Now therefore, for good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby confirm their agreement as follows: 

Section 1 Royalty Payment. 

The Company hereby confirms its agreement to pay to Wilcox, if he is living, and thereafter the 
Betsy Ross Foundation, Inc., a royalty in the amount of four cents ($.04) (the "Royalty Payment") for each 
bottle of Sauce (as defined below) sold by the Company for so long as the Sauces are sold by the Company 
or any of its subsidiaries, affiliates, successors or assigns, up to a maximum of one hundred thousand 
dollars ($100,000) per axmum. The Company acknowledges iliat the obligation to make the Royalty 
Payment is a continuing obligation which runs with the right to prepare, manufacture and sell the Sauces 
and that if any other person or entity acquIres the right to prepare, manufacture and/or sell the Sauces, such 
person or entity (the "Buyer") shall be obligated to make the Royalty Payment for so long as the Sauces 
are prepared, manufactured and/or sold by the Buyer or its affiliates, subsidiaries, successors or assigns. 
The Company agrees with WHcox that it shall ensure that any Buyer agrees to make the Royalty Payment. 
For purposes of this Agreement, "Sauce" or "Sauces" shall include (a) all marinade sauces currently mixed 
and sold by the Company, and (b) any marinade sauce prepared in the future which is derived from the 
original recipe created by Wilcox alone andlor his wife. A Sauce will be considered to have been derived 
from the original recipe if it contains soy sauce and a source of citric acid in combination with other 
ingredients. 

Section 2 Entire Agreement; Amendments. 

This Agreement contains the entire understanding of the panies with respect to its subject matter. 
h merges and supersedes all prior and/or contemporaneous agreements and understandings between the 
parties, written or oral, with respect to its subject maUer, and there are no restrictions, agreements, 
promises, warranties, covenants or undertakings between the parties with respect to the subject matter 
hereof other than those expressly set forth herein. This Agreement may be amended only by a written 
instrument duly eltecuted by all partIes or their respective heirs, successors, assigns or legal personal 
representatives. 

ROYALlY "OR: WllCOX·Al1.EGROIiOlUl.1 
2581·1 
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Section 3 Notices. 

All notices, offers, requests, demands, and other communications pursuant to this Agreement 
shall be given in writing by personal delivery. by prepaid first class registered or certified mail properly 
addressed with appropriate postage paid thereon, by recognized overnight courier service, or facsimile 
transmission, and shall be deemed to be duly given and received on the date of delivery if delivered 
personally. on the second day after the deposit in the United States Mail if mailed, on the day after delivery 
to an overnight delivery service, or upon acknowledgement of receipt of electronic transmission if sent by 
facsimile transmission. Notices shall be sent to the panies at the following address: 

[f to David B. Wilcox: 

If to the Company: 

307 Jackson Street 
Paris, Tennessee 38242 

307 Fairview Street 
P. O. Box 1262 
Paris, Tennessee 38242 
Pax.: (901) 642·6116 

or to such other address as any party may have furnished to the others in writing in accordance herewith, 
except that notices of change of address shall only be effective upon receipt. 

Section 4 Captions and Headlngs. 

The section and paragraph captions and headings contained in this Agreement are for included 
reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. 

Section 5 Time. 

Time is of the essence of this Agreement and each and al1 of its provisions. 

Section 6 G<lvernlng Law. 

Thls Agreement shall be governed by and construed in accordance with the laws of the State of 
Tennessee. 

Section 7 Enforcement. 

In the event either party hereto fails to perform any of its obligations under this Agreement or 
in the event a dispute arises concerning the meaning or interpretation of any provision of this Agreement, 
the defaulting party or the party not prevalling in such dispute, as the case may be, shall pay any and all 
costs and expenses incurred by the other party in enforcing or establishing its rights hereunder, including, 
without limitation, court costs and reasonable attorney's fees. 

Section 8 Severability. 

In the event that any provision of this Agreement, or the application thereof to any person or 
circumstance, is held by a court of competent jurisdiction to be invalid, illegal or unenforceable in any 
respect in any Jurisdiction (collectively, "invalid"), such invalidity shall not affect any other provision of 
this Agreement in that jurisdiction or the application of that provision to any ocher person or circumstance 
or in any other jurisdiction. and this Agreement shall then be construed in that jurisdiction as if such 

ROYALTY AGR: WILCOX-ALLEGRO/IOllj).1 
2-'81·1 2 
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invalid provision had not been contained in this Agreement. but only to the extent of such invalidity. In 
the further event of such determinatIon, the parties shall promptly execute and deliver such amendatory 
provisions to this Agreement as are necessary to accomplish lawfully. and as nearly as possible, the goals 
and purposes of the provision(s) held to be invalid. 

Section 9 Counterparts. 

This Agreement may be executed in two or more counterparts, each of which shall be deemed 
to be an original document and aU of which, taken together, shall be deemed to constitute but a single 
original document. 

Section 10 Authorization to Sign. 

The Company hereby represents and warrants to Wilcox that the person executing this 
Agreement is duly authorized to execute and dellver this Agreement on behalf of the Company in 
accordance with a duly adopted resolution of the Board of Directors of the Company; that this Agreement 
Is binding on the Company in accordance with its terms; and that this Agreement is not in violation of or 
inconsistent with or contrary to provisions of any other agreement to which the Company is a party. 

IN WITNESS WHEREOF, the parties hereto have caused this Confinnation of Royalty 
Agreement to be executed by themselves or their duly authorized representatives as of the day and year 
first written above. 

ROYALTY AGR: WILCOX·ALLEGROII02I5).1 
2581·1 

~p~~ 
avid B. Wilcox 

ALLEGRO FINE FOODS, INC. 

By: 

3 



AMENDMENTNUMrnERONE 
to 

CONFIRMATION OF ROYALTY AGREEMENT 

This Amendment Number One modifies the written CONFIRMATION OF 

ROYALTY AGREEMENT, dated May 1,1995, by and between DAVID B. WILCOX, 

an individual resident of the State of Tennessee, and ALLEGRO FINE FOODS, INC., a 

Tennessee corporation. 

For and in consideration of our mutual promises, and other good consideration, 

the receipt and sufficiency of which is hereby acknowledged. the parties hereby confirm 

their agreement to amend the Confirmation of Royalty Agreement by deleting Section 1 

"Royalty Payment" and in lieu thereof replacing the following words and symbols: 

"The Company hereby confirms its agreement to pay to 
Wilcox, if he is living, and thereafter to the Betsy Ross 
Foundation, Inc., a royalty in the amount offour ($.04) cents 
(the "'Royalty Payment") for each bottle of Sauce (as defined 
below) as sold by the Company for so long as the Sauces are 
sold by the Company or any of its subsidiaries, affiliates, 
successors or assigns. However, payments made to the Betsy 
Ross Foundation, Inc., pursuant to this agreement, shall not 
exceed One Hundred Thousand (S100,OOO) Dollars per annum. 
The Company acknowledges that the obligation to make the 
Royalty Payment is a continuing obligation which runs with 
the right to prepare, manufacture and sell the Sauces, and that 
if any other person or entity acquires the right to prepare, 
manufacture and/or sell the Sauces, such person or entity (the 
'"Buyer'') shall be obljgated to make the Royalty Payment for 
so long as the Sauces are prepared, manufactured and/or sold 
by the Buyer or its affiliates, subsidiaries, successors or 
assigns. The Company agrees with Wilcox that it shall ensure 
that any Buyer agrees to make the Royalty Payment. For 
purposes of this Agreement, "Sauce" or "Sauces" shall include 
(a) all marinade sauces currently mixed and sold by the 



Company. and (b) any marinade sauce prepared in the future 
which is derived from the original recipe created by Wilcox 
alone and/or his wife. A Sauce will be considered to have been 
derived from the original recipe if it contains soy sauce and a 
source of citric acid in combination with other ingredients." 

IN WITNESS WHEREOF. the parties hereto have caused their hands to be set to 

this document on this if 7h day of J;;,.,1dlt;:t.,"" '1-/ • 2001. 
/' 

#~ 
David B. Wilcox 

2 
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AMENDMENT NUMBER TWO 
to 

CONFIRMATION OF ROYALTY AGREEMENT 

This Amendment Number Two modifies the written CONFIRMATION OF ROYALTY 
AGREEMENT, dated May 1, 1995, by and between DAVID B. WILCOX, an individual resident 
of the State of Tennessee, and ALLEGRO FINE FOODS, INC., a Tennessee corporation and 
replaces Amendment Number One to CONFIRMATION OF ROYALTY AGREEMENT dated 
January 9, 200 I, by and between David B. Wilcox, an individual resident of the Stale of 
Tennessee, nnd John O. Fuqua, President of ALLEGRO FINE FOODS, INC., a Tennessee 
corporation. 

Due to the updated business plnn for ALLEGRO FINE FOODS, INC. and its upcoming move to 
a new, higber volume facility, as well as its introduction of barbecue sauces and for and in 
consideration of our mutual promises and other good consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties hereby confirm their agreement to replace 
Amendment Number One by deleting Section I "Royally Payment ll of CONFIRM A TION OF 
ROYALTY AGREEMENT and in lieu thereof replacing the following words and symbols: 

liThe Company hereby confirms its agreement to pay to Wilcox, ifhe is living. and thereafter to 
the Betsy Ross Foundation, Inc., a royalty in the amounts outlined in the schedule below (the 
'Royalty Payment Table'), which is incorporated and made a part of this Amendment Number 

n Two, for each bottle of Sauce (as defined below) sold by the Company or any of its subsidiaries. 
affiliates, successors or assigns. While Wilcox is living, if for any year the Company wishes to 
pay less than the amount due according to the Royalty Payment Table, it may do so only with the 
written pennission of Wilcox and shall add any outstanding amount to a corporate accrual 
account. Said accrual account must be in balance when calculated over any 5-year period. 

Based on the recommendation of the Board of Allegro Fine Foods, Inc. and the request of the 
Board of the Betsy Ross Foundation, payments to the Betsy Ross Foundation shall be made in an 
amount of no less than Twenty-Five Thousand ($25,000.00) and no more than One Hundred 
Thousand ($100,000.00) Dollars per annum. The Company acknowledges that the obligation to 
make the Royalty Payment is a continuing obligation that runs with the right to prepare, 
manufacture and sell the Sauces, and that ifany other person or entity acquires the right to 
prepare, manufacture andlor sell the Sauces, such person or entity (the 'Buyer') shall be obligated 
to make the Royalty Payment for so long as the Sauces are prepared, manufactured, andlor sold 
by the Buyer or its affiliates, subsidiaries, successors, or assigns. The Company agrees with 
Wilcox: that it shall ensure that any Buyer agrees to make the Royalty Payment. 
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ROYALTY PAYMENT TABLE 
Unit Size Unit Royalty 
5 oz 0.0350 
12.7oz 0.0550 
160z 0.0650 
25.4 oz 0.0850 
64 oz 0.1375 
Gallon 0.2750 
5 Gallon 0.7500 
55 Gallon 7.5000 
Private 0.0325 

For purposes of this Agreement, 'Sauce' or 'Sauces' shall include (i) all marinade sauces currently 
mixed and sold by the company or prepared in the future that are derived from the original recipe 
created by Wilcox alone andlor his wife-a Sauce will be considered to have been derived from 
the original recipe if it contains soy sauce and a source of citric acid in combination with other 
ingredients-and (ii) all barbecue sauces currently mixed and sold by the company or prepared 
in the future based on tomato, molasses, mustard, or vinegar." 

IN WITNESS ~HEREOF, the parties hereto have caused their hands to be set to this document 
on this the >" dayora-~v~Y'Y ,2004. 

7 

~~c1?~ 
David B. Wilcox 

t 
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BYLAWS 

OF 

BEXSY ROSS FOUNDATION. INC. 

l'RTICLE I 

PURPOSE 

i. Purpose Qf the.~QKQoratioQ. The purpoae of the 
Cor~oration as set out in ita Charter, is to provide financial 
assiet~nce in the form of grants, scholarships, loans, or gifts to 
either individuals, in recognition, support and encouragement in 
their efforts to better thsrneelves, or to other non-profit 
oorporations or charitable organizations which serve the same 
essenti~l purpose. 

Consistent with that utated purpose, the help offered is 
primarily to be rendered to the following young people but not 
1 i mi ted thereto. 

A. High Bchool, vooational, and colleg8 studente ~t ~ny level 
but only those attending public or non-profit sohools. 

B. Young persona s eeki ng GED certi Ei cation. 

C. Military veterans upon their release from initial period 
ot Be~vice but not retirees un~ess retired due to 
disabilities during their initial period of aerVice. 

D. ~ounq persons needin9 and desirous of alcohol. anr;1 drug 
rehabilitation on a first-time basis, both during and 
a ftel': e uch treatment. 

E. Young persons having oeen convicted of cr.lmes both during 
and after inoaroeration. 

F. Young persons who are physically or mentally handicapped 
and need training to become productive citizens. 

G. To encourage youth to at-ay away from alcohol and drugs. 
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ARTICLE II 

BOARD Qf PIRECTORS 

1. Qualifioation and Election of Directors. There shall 
be five (5) Direotors of the Fo~ndation. Three (3) of the 
directors shall be elected annually by the Board of Directors of 
Allegro Fine Foods, Inc., from the membarship of its then actinq 
Board of Di reotors. The i ni tial appoi ntment of direotors for the 
Foundation shall oocur at a special meetin~ of the Board !O~ 
)'llegro Fine Foods, ,Inc. I called for this purpose, and thereafter 
the election of suocessor directors shall take plaoe during the 
annual meeting of the Board of Direotors tor ~llegro Fine FOOds, 
Inc. The ~~mainlng two (2) members of the Foundation's Board shall 
be aPPOinted by the three (3) Directors appointed ~t the annual 
meeting of Allegro Fine Foods, Inc., with one of the two to se~ve 
initially for Co t'tl0 (2) year term and the other to serve for a fout: 1.

7 (4) year term. Thereafter, as the terms of these two rnem~berli of [) 
the Board of Directors expires, each directorship shall be f 
for ~ te~m of foul.' (4) ye~.rB. Directors may be elected succeed 
themselves and the two (2) Directors selected by t hrea (3) 
Directors elected at the annual maeting of A ro Fine Foods, Inc. 
may conaiGt of other members Of the Boar f Direotors of ~llegro 
Fine Foods, Inc. Vacancies, ca ad whatever reason, shall be 
filled by interim apPOintments f the Board of DiractOrB of Allegro 
Fine Food8, Ino., with the purpose appointea to fill said vaC~ncy 
to serve out the balanoe of the term to whioh he or she is 
appointed due to the vacancy. Both tha election and appointment of 
fovndation directors shall be by majority vote. 

2. Meetings. The annual meeting of the Board of 
Direoto~s of the Foun~~tion $hall be held immediately after the 
adjournment of the annual meeting of the BOard Of Direotors Of 
Allegro Fine Foods, Inc., at which time the officers of the 
Foun6ation shall be eleoted. The Dir~ctors of the Foundation may 
also desi~nate more frequent intervals for regular meetings. 
Special meetings may he called at any time by the President or any 
two Direotors of thQ Foundation. 

3. Notice of Dire~t,;.or~' M~etin\I. The annual and all 
regular boa~d meoting8 may be held without notice. Special 
maQtinga ahal1 be held upon notice sent by any u$ual me~na of 
aommunication not less than two (2) days befora the meeting. 

4. QUQ~~m and Vote. The presence of a majority of the 
Directors shall oonstitute a quorum for the transaction of 
business. A meeting may be adjourned despite the ab!~ence of a 
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quorum/ and notice of an adjourned m&eting need not be given it the 
tim~ p~Q pl~ce to which the meeting i' adjouroad are fix~d at the 
meeting at whioh the adjournment is taken l and if the perio~ of 
adjournment does not exceed thirty days in anyone adjournment. 
The vote Of a majority of the Directors present at a meeting at 
which a quorum is pres6nt shall be the aot of the Board l unless the 
vote of a qreater number is required by the Charter, these By-laws, 
or by the laws of Tennessee. 

ARTICLE I I [ 

OFFICERS 

1. Number. The Corporation shall have a president, 
secretary and such other officers as the Board of Directors shall 
from time to time deem neoessary. 

2. Election and Term. The officers sh~ll be elected by 
the Board at ita annual meeting. Eaoh offioer shall serve until 
the expiration of the term for which he 1s elected, and thereafter 
until his succe5S0~ has been elected and qualified, 

~. puties. All officers shall have Buch authority and 
perform such duties in the management of the oorporation as are 
normally inaidant to their offioes and as the Board of Directora 
ID~Y from time to time prOVide. 

ART1CLE IV 

ACTION BY CONSENT 

Whenever the Directors are r~quired or permitted to take 
any' aotion by vote, suoh action may be taken without a meeting or 
~ritten consent, aetting forth the aotion ~o taken, signed by all 
the persons or entities entitled to vote thereon. 

ART1CLE V 

N1ENDt--1ENT OF BY-LAWS 

ThesQ By-laws may be amended, added to, O~ replaced by a 
majority vote of the Board of Director~. 
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ARTICLE VI 

CHBCKS AND DEEQ~~ 

1. Checks.. dJ;.1UtJi,,-_et.su. All chocks, drafts or other 
orders for the payment of money, notes or other evidences of 
indebtednesB issued in the nama of the Foundation, shall be Signed 
by suah officer or otfice r 9, agent or agflnte of the Foundation and 
in such manner as sh~11 from timQ to time be determined by 
resolution of the Board of Directors. 

2, De29s1 ts, IIU funds of the Foundati on not other.",! s e 
employed shall be deposited from time to time to the oredit of the 
Foundation in such banks, t~UBt companies, or other depoaitarles as 
the Soard of Directors ruay selecL. 




