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| OMB No 1545-0052

2012

Open to Public Inspection

or Section 4947(a}{1) Nonexempt Chartable Trust
Treated as a Private Foundation

o 990-PF Return of Private Foundation

SCANNED noy 2 7 2013

affﬁf:,'."ﬁgf,ﬂu':%mﬁ"” Note The foundation may be able to use a copy of this return to satisfy state reporting requirements
For calendar year 2012 or tax year beginning , 2012, and ending , 20
Name of foundation ELKIN LEWIS FUND T/W A Employeridentification number
496-1513076000 23-6214962
Number and street {or P O box number if mail ts not delivered to street address) Room/suite B Telephone number (see instructions)
1525 W W.T. HARRIS BLVD. D1114-044 : 800- 352-3705
City or town, state, and ZIP code
© L >
CHARLOTTE, NC 28288
G Check all that apply. | | Initial return || Imtial return of a former public charty | 4 roreign organizanions, chock hers = ™ D
Final return || Amended return 2 Foreign orgamzations meating tha
Address change Name change ook horo o attach »[ ]
H Check type of organization: m Section 501(c)(3) exempt private foundation E 1 prvato foundation status was tormmotod
Section 4947(a)(1) nonexempt chantable trust QOther taxable private foundation under section 507(b{31{A],cheek horo . P>
! Fair market value of all assets atend [J Accounting method.\l Cash l_, Accrual F  If the foundstion 15 i b 60 month termnotion
of year (from Part ll, col. (c), line D Other (speaify) _______  ________ under section S07(b}1}{B), chock hero . B> D
16] > § 25,319,783, {Part |, column (d) must be on cash basis )
: (d) Disbursements
m»‘Qorll:ll(v;I:m(‘))fuzg\:Sf;gﬁl;:sd(s?(zil;izs(dyhe (a;xzeezesliepae?d (b) Net investment {c) Adjusted net for charttable
may not necessarily equal the amounts in books income income purposes
column (a) (see instructions) ) {cash basis only)
1 Cantnibutions, gifts, grants, otc, roceived (attach schedule) .
2 Chock b | X] ihe eundationss not requredo
3 Interest on savings and temporary cash investments 30 30. STMT 1
4 Dwividends and interest from securtties | , ., ., 646 f 705 | 511 ! 280. STMT 2
53 Grossrents . . . . . . o . - a e ..
b Net rental income or (loss})
o| 6a Netgainor (loss) from sale of assets noton line 10 684 ! 311,
2| P Siosssies e oral 974,644
é 7 Capital gain net income (from Part IV, line 2) . 684,311.
8 Netshod-termcapialgap . . . . . . . ..
2, e REEEED |
an{ alla @)
b Lejs Cisl of goodssold . (73]
" ole #:ﬁ?ﬂ:ﬁiﬁﬁ%}?dl 8 o 2,206 -3,951 STMT 4
| 3 1< O L : L .
12 Total. Add lines Lihropgh 17 .o « =7 1,333,252, 1,191,670.
13 Compens Meptdes) istoes, de . 194,985, 146,239. 48,746.
" 14  Other employee salaries'and wages . . . . . NONH NONE
2115 Pension plans, employee benefits . . . . . . NONE NONE
E‘:’_ 16a Legal fees (attach schedule} . , ., , . . . ..
&i| b Accounting fees {attach schedule)lSTMT 5 | 750, NONE NONE 750.
8| ¢ Other professional fees (attach schedule) . . .
g 17 Interest, . . . .« v v vt v e e e
§ 18 Taxes (attach schedule) (sce lnsuucllons)sTMT. 6 . 12 1 483.
E 19 Depreciation {attach schedule) and depletion,
2|20 Occupaney . . ... .. .........
|21 Travel, conferences, and meetings . . . . . NONE NONE
®l22 Prnung and publications . . . . . .. ... NONE NONE
,g 23 Other expenses (attach schedule) . . . . . .
g 24 Total operating and administrative expenses
8‘ Add lines 13 through 23 . . . . ... ... 208,228. 146,239. NONE 49,496.
25 Contributions, gifts, grants paid . . . . . . . 1,000,001, 1,000,001
26  Totalexp and disbu Add lines 24 and 25 1,208,229. 146,239. NONH 1,049,497.
27 Subtract line 26 from line 12
8 Excoss of r over exp and disbur .. 12 5 L 02 3 i
b Net investment income (if negative, enter -0-) 1,045,431.
¢ Adjusted net income (If negative, enter -0-). .

J?:A For Paperwork Reduction Act Notice, see instructions. Form 990-PF (207%)
14 100
ONO%DMI260 5892 11/14/2013 08:55:18 496-1513076000 17 (&ﬁ7t>



Form 990-PF {2012) 23-6214962 Page 2
N Attached schedules and amaounts in the Beginning of year End of year

- description column should be for end-of-year
Partll Balance Sheets amour?ts only {See Instructions } Y {a) Book Value {b) Book Value (¢} Fair Market Value

1 Cash - non-interest-bearing e e e e e e e e e e e e e

2 Savings and temporary cash investments , . . . . . .. ... 456,956. 874,666. 874 ,666.

3 Accounts recelvable P

§  Grantsrecewable ., ., . . . ... ... . 000
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) . , . .
7 Other notes and loans recewvable (attach schedule) » __ _ _ _ _
Less allowance for doubtfu! accounts » NONE

@ Inventories forsaleoruse _ ., ., . . . .. .. ... ....

a 9 Prepaid expenses and deferred charges . . . . . . .. .

<[ 10 a Investments-U S and state governmemoblnganons(altacsmma, s 6 / 228 / 806. 6 f 153 / 814. 6 [ 315 P 314.
b Investments - corporate stock (attach schedule) . STMT 9. . 5,873,683. 5,670,098, 16,444 ,206.
¢ Investments - corporate bonds {attach schedule), STMT 10, 1,632,345, 1,632,345. 1,685,597,

11 Investments - land, buildings, »
and equipment basis 00000 L — -
Less accumulated depreciation p
(sttach schedule) == +mem e~

12 Investments -mortgage l0ans . . .« « .« . 4 oo e 0w e e
13  Investments - other {attach schedule) = .. . . ..
14 Land, buildings,and >

equipment basis % L aee-
Less accumulated depreciation »
{attach schedule) = e

15  Other assets (describe »___ _________ )
16 Total assets (to be completed by all filers - see the
instructions Also, see page 1,1tem 1) . . . . . . .. ... .. 14,191,790. 14,330,923. 25,319,783.

17  Accounts payable and accrued expenses

18 Grantspayable |, ..., ...,..........

£[19 Deferredrevenue . . . . ., .. ... ... 000
_‘_E 20  Loans from officers, directors, trustees, and other disqualified persons
}3 21 Mortgages and other notes payable {attach schedule) | . , | .
|22 Other hrabiities {describe ™ _ __ _ __ ______________ )
23 Total liabilities {add lines 17 through 22) . . . . . . . . . . . NONH

Foundations that follow SFAS 117, check here >|_l
and complete lines 24 through 26 and lines 30 and 31.

24 Unrestricted . . . . . . . o0 o e e e e e e e e e e e e
25 Temporarilyrestricted | | . . ., .. ... ...,

26 Permanentlyrestricted | . , , ., ., .. .. 0 e e e e

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

Net Assets or Fund Balances

27 Capital stock, trust principal, or current funds | . . . . . . . . 14,191,790. 14,330,923.
28  Paidun or capital surplus,or land, bldg , and equipmentfund | | | | |
29  Retained earnings, accumulated income, endowment, or other funds ,
30 Total net assets or fund balances (see instructions) , ., . , . . 14 f 191 I 790. 14 J 330 f 923.
31 Total liabilities and net assets/fund balances (see

L I I 14,191,790. 14,330,923,

XX Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part Il, column (a), line 30 {must agrece with
end-of-year figure reported on prioryear'sreturn) . . L, 1 14,191,790,
2 Enter amount from Part |, ine 27a . 2 125,023.
3 Other increases notincluded inline 2 (itermize) »  SEE _STATEMENT 11 3 89,100.
4 Addlines 1,2,and 3 L e e e e e 4 14,405,913,
5 Decreases not included in hine 2 (itemize) - CURRENT YEAR AMORTIZATION 5 74,990.
6 Total net assets or fund balances at end of year {line 4 minus line 5) - Part Il, column {b), line 30 . . . . . 6 14,330,923,
Form 990-PF (2012}
JSA
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DMJ260 5892 11/14/2013 08:55:18 496-1513076000 18 -



| 23-6214962
| Form 990-PF {2012) Page 3
[P 8V Capital Gains and Losses for Tax on Investment Income
B
{a) List and describe the kind(s) of property sold (e g, real estate, ﬁclﬁm asg)q‘?ﬁ-z% (d) ngc sold
2-story brick warehouse, or common stack, 200 shs MLC Co ) SZZ‘;’:&‘}; {mo , day, yr) | (Mo.dav. ve)
1a_ PUBLICLY TRADED SECURITIES
b
c
d
e
{f) Depreciation allowed {g) Cost or other basis {h) Gan or (loss)
{e) Gross sales price {or allowable) plus expense of sale {e} plus (f) minus (g}
a 974,644. 290,333. 684,311.
b
c
d
e
Complete only for assets showing gain in column (h} and owned by the foundation on 12/31/68 {1} Gains (Col {h) gain minus
. {j) Adjusted basis {k} Excess of col {1) col (k), but not less than -0-} or
(il FMV asof 12/31/69 as of 12/31/69 over col {j),f any Losses {from col (h)}
‘ a 684,311.
i b
i ¢
‘ d
‘ e
2 Capital ¢ ¢ (net tal | ) If gain, also enter in Part |, linc 7
apital gain net income or {net capital 10ss If {loss), enter -0- in Part |, line 7 } 2 684,311.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and {6):
if gan, also enter in Part |, ine 8, column (c} {see instructions} If (loss), enter -0- In }
Partl, line 8 . . . . . . e e e e e e e e e e e e e 3
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 1n the base period? D Yes No
If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part
1 Enter the appropriate amount in each column for each year; see the instructions before making any entrics
(a) (d)
(b) (c)
Colondar s::e(o‘:el;;o:ezlfs;;nmng ) Adjusted qualifying distributions Net value of nonchantable-use assets (col ?A?Z:e:;;%%’;g& {ch
2011 924,162. 23,075,865. 0.040049
2010 772,466. 21,102,336. 0.036606
2009 968,970. 19,055,483, 0.050850
2008 1,454,711, 24,221,730. 0.060058
2007 1,456,380. 28,853,347, 0.050475
Total of ine 1, column (d) | | . . . ... ... 2 0.238038
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence If less than 5 years . . . . . . .. .|l 3 0.047608
4 Enter the net value of nonchanitable-use assets for 2012 from Part X, line5 4 23,902,742,
5 Multplylinedbylne3 L 5 1,137,962,
6 Enter 1% of net investment income (1% of Part |, hne 27b) , . . . . . .. .. ... ... ... 6 10,454,
7 AddlinesSand 6. L 7 1,148,416.
8 Enter qualifying distributions from Part XIl, hne & . . . . . 8 1,049,497,

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

JSA Form 990-PF (2012)
261430 1000
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Form 990-PF {2012) 23-6214962 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)
1a Exempt operating foundations described in section 4940{d)(2), check here » u and enter "N/A" on hne 1
Date of ruling or determinationletter _ _ _ _ _ _ _ _ _ __ _____ (attach copy of letter if necessary - see instructions)
b Domestic foundations that meet the section 4940Q(e) requirements in Part V, check 1 20,908.
here B [ and enter 1% of Part e 276, . . ...
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% aof
Part |, ine 12, col (b).
2 Taxunder section 511 {domestic section 4947(a}{1) trusts and taxable foundations only Others enter -0-) 2
3 AAINES 18N 2, . . . .ot t eeeeee e 3 20,909.
4 Subutle A {income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) . | | 4 NONE
5 Tax based on investment income. Subtract ine 4 from ne 3 If zero orless, enter-0- , ., ., .. ... 5 20,909.
6 Credits/Payments
a3 2012 estimated tax payments and 2011 overpayment credited to 2012, | | | 6a 12 ! 756.
b Exempt foreign organizations - tax withheld atsource , , ., , , , ., ... .. 6b NONE
¢ Tax paid with application for extension of time to file (Form 8868) . | . ., . 6¢c 8,153,
; d Backup withholding erroneously withheld | , . . ., . . .., .. ...... 6d
7 Total credits and payments Add lines6athrough 6d . « « « « « v .« v v v v v v e e n v e e e e e 20 f 909.
8 Enter any penalty for underpayment of estimated tax Check here D if Form 2220 s attached . . . . . ..
| 9 Tax due If the total of ines 5 and 8 1s more than hine 7, enter amountowed , , . ., . . ... ....... >
10 Overpayment. If ine 7 1s 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 2013 estimated tax » NONERe!unded »| 11
| Statements Regarding Activities
| 1a Durning the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate Yes | No
orintervene in any political CBMPAIGN? . . . . L . L i o e e e e e 1a X
b Did it spend more than $100 during the year {either directly or indirectly) for political purposes (see Instructions for lhc
defiMoN)Y | L L L e e e e e e e e e e e e e e e e 1b X
If the answer 1s "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? | . . . . . . . . s e e e e e e e e e e e e e e 1c X
d Enter the amount {if any) of tax on pohtical expenditures {section 4955) imposed during the year
{1} On the foundation P § {2) On foundation managers P §
e Enter the reimbursement {if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers P> $
2 Has the foundation engaged in any activittes that have not previously been reported to the IRS? . .. 2 X
If "Yes," attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation,
or bylaws, or other similar instruments? If "Yes, " attach a conformed copy of the changes . . . . . . . . . . . . . . v .. .. 3 X
4a Did the foundation have unrelated business gross income of $1,000 or moreduring theyear?, , . . . . . . .. ... .. .. d4a X
b If “Yes,” has it filed a tax return on Form 990-T for this Year? . . . . . . . . . v v e e e e e e e e e e s 4b
5§  Was there a hquidation, termination, dissolution, or substantial contraction during theyear?, . . . . . . . . . .. ... ... 5 X
If "Yes,” attach the statement required by General Instruction T
6 Are the requirements of section 508(e} {relating to sections 4941 through 4945) satsfied either
® By language in the governing instrument, or
e 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? | . . . . . . L L . L . i i it e e e e e e e e e e e e e e e X
7 Did the foundation have at least $5,000 in assets at any time during the year? If "Yes," complete Part Il, col (c), and Part XV X
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) »
___________ D e
b If the answer 1s "Yes"” to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General {or designate}
of each state as required by General Instruction G? If "No," attach explanation. . . . . . . . . . . v v v v v vt e 8b X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())3) or
4942())(5) for calendar year 2012 or the taxable year beginning n 2012 (see instructions for Part XIV)? If "Yes," complete
PAEXIV . o e e e e e e e e e e e 9 X
10 Did any persons become substantial contributors during the tax year? If "Yes," attach a schedule histing their names and
BOArESSES | . . . . . . i i e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e 4 e e e e 10 X
Form 990-PF (2012)
JSA

2E1440 1000

DMJ260 5892 11/14/2013 08:55:18 496-1513076000



Form 990-PF (2012) 23-6214962 Page 5
" Statements Regarding Activities (continued)
11 At any tme dunng the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b}(13)? If "Yes," attach schedule (seeinstructions . . . . . .. . ... ... ... e e 11 X
12 Did the foundation make a distrbution to a donor advised fund over which the foundation or disqualified
person had advisory privileges? If "Yes," attach statement {see instructions} . . . . . . . .. .. ... ..o 12
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? . . . [_13 X
Website address »________________________/1 N _/_A __________________________________________________
14  The books are in care of P_ _V_VELL_S_ _F_A_R_G_Q_B_ANK __________________ Telephone no » __ 8_0_Q)_3_E_)2:_3_?_Q_5 _________
Located at »__1 W_4TH_ST 2ND FLOOR, WINSTON SALEM, NC ____________ zipea »_ 27101
15 Section 4947(a){1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 -Check here « <« v v v v v v v oo v > D
and enter the amount of tax-exempt interest received or accrued duringthevyear, ., . . . . . . . .. ... . ... » | 15 [
16 At any tme dunng calendar year 2012, did the foundation have an interest in or a signature or other authonty Yes | No
over a bank, securities, or other financial account iInaforelgn country?, . . . . v v v v v v v v b e e e e e e e e e e 16 X
See the instructions for exceptions and fiing requirements for Form TD F 90-221 If "Yes," enter the name of
the foreign country P
Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies Yes | No
1a During the year did the foundation (either directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? , , ., . ., . . I:I Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to {or accept it from} a
disqualified PErSON? . . . . . . . . i i e e e e e e e e e e e e e e e e e - Yes No
(3) Furnish goods, services, or facilities to {or accept them from} a disqualified person?, , ., . ., | . Yes - No
{4) Pay compensation to, or pay or reimburse the expenses of, a disquahfied person? , , , . , . .. Yes 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 personl? ., . . . . . . . . . v v i v i e e e e e e e e Yes No

{6) Agree to pay money or property to a government official? (Exception. Check "No" if the
foundation agreed to make a grant to or to employ the offical for a penod after
termination of government service, if termmating within 90 days), . . . .. . ... ... .. Yes No
b If any answer 1s "Yes" to 1a(1)-{6), did any of the acts fail to qualify under the exceptions described in Regulations

section 53 4941{d}-3 orn a current notice regarding disaster assistance {see instructions)? . . . . . . . . P i [ X
Organizations relying on a current notice regarding disaster assistance check here , A 4 D
¢ Did the foundation engage in a prior year in any of the acts described n 1a, other than excepted acts, that

were not corrected before the first day of the tax year beginning in 20127 |, . . . . . . . . . v i i i e e e e e e 1c X
2 Taxes on falure to distribute income (section 4942} (does not apply for years the foundation was a private
operating foundation defined in section 4942(j)(3) or 4942(j){5)}
At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and
6e, Part XlIl) for tax year(s) beginning before 20127, , , . . . . . . i e it e e e e e e e D Yes No
If "Yes," list the years P
b Are there any years listed in 2a for which the foundation s not applying the provisions of section 4942(a)(2)

o

{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 INSITUCLIONS | . . . . . . v i v v v v v e et e e e e e e e et e 2b X
¢ If the provisions of section 4942(a){2) are being applied to any of the years listed in 2a, list the years here
»

| 3a Did the foundation hold more than a 2% direct or indirect nterest in any bustness enterprise

j atanytimeduringtheyear? . , . . . . . . ... ... e e e e EIch NO

i b If "Yes,” did it have excess business holdings in 2012 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 penod approved by the

1 Commussioner under section 4943{cl{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 holdingsin 2012} . . . . . @ v v v v v i e e e e e e e e e e e e e e e e e e e 3b

43 Did the foundation invest during the year any amount in 8 manner that would jeopardize its charntable purposes? . . . . . . . . 4a X

o

Did the foundation make any investment in a prior year (but after December 31, 1969} that could |eopardize its

4b X

charitable purpose that had not been removed from jeopardy before the first day of the tax year beqinning in 20122 . .
Form 990-PF (2012)
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Form 990-PF {2012) 23-6214962 Page 6
(ZaAi: 0 Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur any amount to*

{1) Carry on propaganda, or otherwise attempt to influence legislation {section 4945{e})? . . . . . . I:] Yes No
(2) Influence the outcome of any specific public election {see section 4955), or to carry on,
directly orindirectly, any voter registration drive? . . . L L L L L L L L 0 o s e e e e Yes No
{3) Provide a grant to an individual for travel, study, or other similar purposes?, . , . . . . .. .. . Yes No
{4) Provide a grant to an orgamzation other than a charntable, etc, organmization described n
section 509(a){1), {2), or (3), or section 4940(d){2)? (see instructions) , , . . . .. ... ... Yes D No
(5) Provide for any purpose other than religious, charitable, scientific, lterary, or educational
purposes, or for the prevention of cruelty to children orammmats?, . . . . .. .. .. ... ... Yes No
b If any answer 15 "Yes® to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described In
Regulations section 53 4945 or in a current notice regarding disaster assistance (sec instructions)? . . . . . . . . .. . .| sb X
Organizations relying on a current notice regarding disaster assistance check here, . . . . . ... .. ... ... .. » D

¢ If the answer 1s "Yes" to question 5a{d4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for the grant? . STMT. 12, .. ... .. .. Yes D No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums

on a personal benefit contract? | . . . . .. L L L. Lo e e D Yes m No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? . . . ., . . . .. .. 6h X
If "Yes" to 6b, file Form 8870.
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? | |:| Yes m No
b If “Yes," did the foundation receive any proceeds or have any net income attributable to the transacuon? ..... 7b
Infor&al;t;?anct%l:gut Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees
1 List all officers, directors, trustees, foundation mana)gers and their con(1pensation (see instructions)
{b) Title, and average ¢) Compensation {d) Contributions to
ol Name and address aouiperneet *| CUinolpad™ | epeestorliine | Gnd ananess
WELLS FARGO BANK NA__ __ __ __ _ _______________. Trustee
1525 WEST WT HARRIS BLVD, CHARLOTTE, NC 28288-1114 40 194,985, -0- -0-

2 Compensation of five highest-paid employees (other than those included on line 1 - see instructions). If none, enter
"NONE."

{d) Cantributionsto

employee benefit {e) Expense account,

plans and deferred ather allowances
compensation

{b) Title, and average
{a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation
devoted to position

NONE NONE NONE NONE

Total number of other employees paid over $50,000 . . . . & . v vt e v e e e e e e e e e 4 » NONE
Form 990-PF (2012)
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2E1460 1 000

DMJ260 5892 11/14/2013 08:55:18 496-1513076000 22 -



. 23-6214962
Form 990-PF {2012} Page 7
Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (continued)
3 Five highest-paid independent contractors for professional services (see instructions) If none, enter "NONE "

{a) Name and address of each person paid more than $50,000 (b) Type of service {c) Compensation
NONE NONE
Total number of others receiving over $50,000 for professionalservices . . . . . . . . . . . . .. ... .. » NONE

m Summary of Direct Charitable Activities

List the foundation’s four largest direct charstable activities during the tax year Include relevant statistical tnformation such as the number of

Expenses
organizations and other beneficianes served, conferences convened, research papers produced, etc P

1408 Summary of Program-Related Investments (see instructions)

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

Amount

Form 990-PF (2012)

JSA
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Farm 990 PF (2012] 23-6214962 Page 8
Minimum Investment Return {All domestic foundations must complete this part Foretgn foundations,
see instructions.)
1 Fair market value of assets not used (or held for use} directly 1n carrying out charntable, etc,
purposes:
a Average monthly fair market value of securtties ... 1a 23,938,820.
b Average of monthly cash balances ., . . ... ... 1b 327,923
¢ Fair market value of all other assets (see instructions) 1c NONE
d Total (add hnes Ta, b,and c) | | | . . . .. 1d 24,266,743 .
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detaled explanation) .. ... .. ....... ‘ le ]
2 Acquisition indebtedness applicable to line 1assets L, 2 NONE
3 Subtract fine 2fromline 1 L 3 24,266,743,
4  Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see
NSUUCUONS) . 4 364,001.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 23,902,742,
6 Minimum investment return. Enter 5% of line 5 . . . . . . . . . . e e e 6 1,185,137,
mmstributable Amount (see instructions) (Section 4942())(3) and (|)(5) private operating
foundations and certain foreign organizations check here » [_] and do not complete this part )
1 Mintmum investment return fromPart X, line6 . . . . . .. ... ....... e e e 1 1,195,137,
2a Tax on investment income for 2012 from Part VI, hne 5 . . 2a 20,908.
b [ncome tax for 2012. (This does not include the tax from Part VI} | 2b
¢ Addlnes2aand2b ..o 26 20,909.
3 Distributable amount before adjustments Subtract line 2¢ fromhne 1 . . . . . . . . ... . ... ... 3 1,174,228.
4  Recoveries of amounts treated as qualifying distributions . ... 4 NONE
5 Addlines3andd 5 1,174,228.
6 Deduction from distributable amount {see instructions) L. 6 NONE
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIII,
IINE T ¢ v v v v o v v e w e e v r e e e e e e e e e e e e e e e e e e e e e e e e e s 7 111741228
m Qualifying Distributions (see instructions)
1 Amounts paid {including administrative expenses) to accomplish charitable, etc, purposes
a Expenses, contributions, gifts, etc - total from Part |, column (d), ine 26 . . . . . 1a 1,049,497,
b Program-related investments - total from PartIxX8 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, clc
PUIPOSES | e e e e e 2 NONE
3 Amounts set aside for specific charitable projects that satisfy the
a Suitability test (prior IRS approval required) 3a NONE
b Cash distribution test (attach the required schedule} . . . . ... 3b NONE
4 Qualifying distributions Add lines 1a through 3b Enter here and on Part V, line 8, and Part XIll, line 4 .. 4 1,049,497.
5 Foundations that qualify under section 4940({e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (see inStructions) . . . . . . . . . . .. . 5 N/A
6  Adjusted qualifying distributions. Subtract line 5 frombned ... 6 1,049,497,
Note The amount on line 6 will be used n Part V, column (b), in subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years
Form 990-PF (2012)
JSA

2E1470 1000

DMJ260 5892 11/14/2013 08:55:18 496-1513076000

24 -



23-6214962
Form 890.PF (2012) Page 9
Undistributed Income (see instructions)
(a) (b) (c) (d)
1 Distnbutable amount for 2012 from Part XI, Corpus Years prior to 2011 2011 2012
hme7 1,174,228.
2 Undistnbuted income, if any, as of the end of 2012
a Enter amountfor201lonly ., . .. ... ... NONE
b Totalfor prioryears 20_10 ,20 20 NONH
3 Excess distnbutions carryover, if any, to 2012,
a From2007 . . . . .. 47,100.
b From2008 . , . . .. 253,272,
¢ From2009 . . . .. 22,664.
d From2010 _ . . .. NONE
e From2011 . . . .. NONE
f Total of lines 3a throughe , . ., ., . .., ... 323,036,
4 Qualfying distributions for 2012 from Part XlI,
hned P $ 1,049,497.
a Apphed to 2011, but not more than line 2a , , , NONE
b Applied to undistnbuted income of prior years
(Election required - see instructions} , . . . . . . NONEK
¢ Treated as distributions out of corpus (Election
! required - SEE INSITUCHONS) . » . . .+ .+ » u v . . NONE
! d Appled to 2012 distributable amount  , , , . . 1,049,497,
Remaining amount distributed out of corpus NONH
§ Excess distributions carryover applied to 2012 | 124,731, 124,731.
(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:
1 a Corpus Add lines 3f, 4¢, and 4e Subtract line 5 198,305,
b Prior vyears’ undistnibuted income Subtract
line d4b fromlne2b | . .. ..., ... NONK
¢ Enter the amount of prior years’ undistnbuted
: income for which a notice of deficiency has been
‘ 1ssued, or on which the section 4942(a} tax has
3 been previously assessed . . . . . . . . NONE
‘ d Subtract hne 6¢ from line 6b Taxable
amount - see Instructions | _ . . . . . . . ... NONE
e Undistributed income for 2011. Subtract fine
e 22 T amount - e NONE
| f Undistributed income for 2012 Subtract lines
4d and S from hne 1 This amount must be
| distnbuted n2013 . . ... ... ......
w 7 Amounts treated as distributions out of corpus
i to satisfy requirements imposed by section
| 170(b){1)(F) or 4942(g)(3) (see instructions) NONE
! 8 Excess distnbutions carryover from 2007 not
applied on line 5 or line 7 (see instructions) |, | | NONE
9 Excess distributions carryover to 2013
Subtract lines 7 and 8 fromline 6a , , _ ., . . . 198,305,
10 Analysis of line 9
a Excess from 2008 175,641.
b Excess from 2009 22,664,
¢ Excess from 2010 NONE
d Excess from 2011 NONE
e Excess from 2012 NONE
Form 990-PF (2012)
JSA
2E1480 1 000

DMJ260 5892 11/14/2013 08:55:18

496-1513076000

25 -



Form 990-PF {2012) 23-6214962 Page 10

1a

23

Private Operating Foundations (see Instructions and Part VII-A, question 9) NOT APPLICABLE
If the foundation has received a ruling or determination letter that it 1s a private operating .
foundation, and the ruling is effective for 2012, enter the date of the rubng . =~ =~ | .
Check box to indicate whether the foundation 1s a private operating foundation descnbed 1n section I I 4942())(3) or ‘ | 4942(115)
Enter the lesser of the ad- Tax year Prior 3 years {c) Total
justed net income from Part {a) 2012 {b) 2011 {¢) 2010 {d) 2009

i or the mintmum investment
return from Part X for each
year hsted

Qualifying distributions from Part
X1, hno 4 for cach year hsted

Amounts included 1n hne 2¢ not
usod diroctly for active conduct
of exomptectivities . « . . .

Quafifying distributions  mado
dwoctly for active conduct of
oxompt activitigs Subtract ling
2dfromhne2c , , , , . .
Complate 38, b, or ¢ for the
alternative tost rehiod upon'
“Assots” alternative test - entar

(1) valuo of oll assets

{2) Value of assots quahfying
under section
4942((3NBI. .« . . .

“Endowmont™ alternative test-

entor 2/3 of mimimum invest-
mont roturn shown in Part X,
line 6 for cach yoar listed

“Support” alternative test - anter

(1) Total support othor than
gross investment incomo
(intergst, dividends, ronts,
payments on  securitros
loans ({soction 512(a)(5]),
orroyolwes) . |, |
Support  from  genoral
public and 5 or moro
oxempt organizetions  as
provided in section 4942
WeENB)m) . . . ...
Largest omount of sup-
port from an exompt
orgonization , ., ,

(2

(3

{4) Grossinvestment income ,

Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see instructions.)

Information Regarding Foundation Managers:
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) (Sec section 507(d}(2).)

N/A

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.

N/A

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

Check hereblf 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

The name, address, and telephone number or e-mail of the person to whom applications should be addressed

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

Any submisston deadlines

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

JSA
2E1490 1 000

Form 990-PF (2012)
DMJ260 5892 11/14/2013 08:55:18 486-1513076000 26 -



23-6214962

Form 990-PF (2012} Page 11
IO AA  Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
If recipi 15 an individual,
Repert . e sioniate | UL | Puosoof grantor Amount
Name and address (home or business) o ietanual contnbtor recipient
a Paid during the year
JEWISH FAM & CHILD SVC OF PHILA
2100 ARCH STREET, STH FLOOR PHILADELPHIA PA |NONE PUBLIC EXE|GENERAL SUPPORT 204,515,
THE ATHENAEUM OF PHILADELPHIA
219 SOUTH 6TH STREET PHILADELPHIA PA 19106 |NONE PUBLIC EXE| GENERAL SUPPORT 241,005,
INGLIS HOUSE
2600 BELMONT AVENUE PHILADELPHIA PA 19131 NONE PUBLIC CHA| GENERAL SUPPORT 174,983,
MERCHANTS FUND OF PHILADELPHIA
ATTENTION: PATRICIA BLAKELY PHILADELPHIA PA [NONE PRIVATE FO{ SUPPORT 174,983,
WILLS EYE HEALTH SYSTEM
840 WALNUT STREET PHILADELPHIA PA 19107-5109|NONE PUBLIC EXE| GENERAL SUPPORT 204,515,
TOtAl o v v e i e e e e e e e e b e e e n e e e e e e e e e e 3a 1,000,001.
b Approved for future payment
R ] < | I T I T N A A A T A » 3b
Form 990-PF (2012)
JsA
2E1491 1000

DMJ260 5892 11/14/2013 08:55:18

496-1513076000



) 23-6214962
Form 990-PF {2012) Page 12
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
Related or exempt
{a) (b} {¢) {d) function income
1 Program service revenue. Businass codo Amount Exclusion cado Amount {See instructions }
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 14 3 0 .
4 Dividends and interest from securities | | | | 14 64 6, 705.
5 Net rental income or (loss} from real estate
a Debtfinanced property , , . ., ... ...
b Not debtfinanced property , , ., , ., ..
‘ 6 Net rental income or (loss) from personal property
| 7 Other investment income , . . . . .. ...
| 8 Gainor {loss) from sales of assets other than inventory 18 684 L 311.
‘ 9 Netincome or {loss) from special events
10 Gross profit or {loss) from sales of inventory . .
11 Other revenue a
b _PARTNERSHIP INCOME 01 2,206.
c
d
e
‘ 12 Subtotal Add columns (b), (d), and (e} , . . . 1,333,252,
13 Total Add line 12, columns (b), (d), and (). . . . . v v v e e e e e e e 13 1,333,252,
(See worksheet in line 13 instructions to venfy calculations )
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
v accomplishment of the foundation’s exempt purposes (other than by providing funds for such purposes) {See instructions )

NOT APPLICABLE

JSA Form 990-PF (2012)

2E1492 1000

DMJ260 5892 11/14/2013 08:55:18 496-1513076000 28 -



Form 990-PF {2012} 23-6214962 Page 13
Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the orgamization directly or indirectly engage in any of the following with any other organization described Yes | No
in section 501(c) of the Code (other than section 501{(c)(3) organizations) or in section 527, relating to political
organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash . . L e e e e e e 1a(1) X
(2) Other @SSetS . . . . . .t v v it e e e e e e e . .. [1af2) X
b Other transactions:
(1) Sales of assets to a noncharitable exempt orgamization . . . . . . . . . . ... e e e e e e 1b{1}) X
{(2) Purchases of assets from a noncharitable exempt orgamization . . . . . . . . . .. . .. ... . |1b{2) X
{3) Rental of facilities, equipment, orotherassets , . . . ... ... ........... . . . |1b{3) X
{4) Reimbursement arrangements |, . . . . . . .. . . e e e e e e e e e e e 1b{4) X
| {5) Loans or [0an QUArANTEES . . . . . . v v v v v i e e e e e e e e e 1b(5) X
{6) Performance of services or membership or fundrarsing solicitations  , , . . . . ... .. ..., ... .. 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, orpaidemployees . . . .. . ... ... ... ... .. 1c X

d If the answer to any of the above i1s "Yes," complete the following schedule Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than far market
: value In any transaction or sharing arrangement, show i column (d) the value of the goods, other assets, or services received

{a) Line no {b} Amountnvolved {c) Name of nonchantable exempt arganmization {d) Description of transfers, transactions, and sharing arrangements

2a Is the foundatton directly or indirectly affiiated with, or related to, one or more tax-exempt organizations

described 1n section 501(c) of the Code (other than section 501{c){3}) or in section 5277 | . . .. .. ... D Yes No
b_If "Yes," complete the following schedule
(a) Name of orgamization (b) Type of organization {c) Description of relationship
Undor genalueg of porjury, | declare that | have exarmined this roturn, mcludm? accompanying schodules and statemonts, and to the hest of my knowiodge and beliel 1t s trug,
Sign rorSl.hv(rp taxpayor) 18 based on ail information of which preparor has any knowledge
May the IRS discuss this roturn
Here e||S Fargo Bank, NA | 11/14/2013 }Trustee with the proparer_shown _holow
Signature of officer or trustee Date Title {s00 instructions)? Yes No
Paid Print/Type preparer's name Preparer’s signature Date Check ' PTIN
p self-employed
reparer
p Firm’'s name b Firm's EIN b

Use Only Firm’s address p

Phone no

form 990-PF (2012)

JSA
2E1493 1000

DMJ260 5892 11/14/2013 08:55:18 496-1513076000 29 -
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ELKIN LEWIS FUND T/W 23-6214962

FORM 990PF, PART III - OTHER INCREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION AMOUNT
ELECTION MERGER SUNOC BASIS ADJUSTMENT 86,746.
ROUNDING 1.
ACCRUED INTEREST PAID 2011-2012 2,353.
TOTAL 89,100.
STATEMENT
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ELKIN LEWIS FUND T/W 23-6214962

FORM §9OPF, PART VII-B, LN 5(c) EXPENDITURE RESPONSIBILITY STATEMENT

NAME :
The Merchants FD of Phila
C/0 Patricia Blakley
ADDRESS:
1528 Walnut Street Suite 1004
Philadelphia, PA 19102
GRANT DATE: 11/01/2012
GRANT AMOUNT . . ittt e it e e et et et e e e e et e e e e et e e e 174,983.
GRANT PURPOSE:
Business Stablization grants
DATES OF REPORTS BY GRANTEE:
11/13/2013
DATE OF VERIFICATION: 11/14/2013
RESULTS OF VERIFICATION:
Merchants fund has not provided adquate documentation
following up with Merchants to get correct report

STATEMENT 12
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