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Return of Private Foundation
. or Section 4947(a)X1) Nonexempt Charitable Trust 201 2
Treated as a Private Foundation
Department of the Treasury
Internal Revenue Service 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 '
A Employer identification number
CHARLES LEE POWELL FOUNDATION 23-7064397
7742 HERSCHEL AVENUE STE A Telephone number (see the instructions)
LA JOLLA, CA 92037 858-459-3699
C i exemption application 1s pending, check here ™ D
G Check all that apply: | Inttial return L Inihial return of a former public chanty D 1 Foreign organizations, check here >D
|_|Final return | |Amended return
[~ Address change [ |Name change 2 Foreign orgamizations meeting the 85% test, check
H Check type of organization- m Section 501(c)(3) exempt private foundation here and attach computation : D
| |Sect|on 4947(a)(1) nonexempt charitable trust I |Other taxable private foundation |E  If private foundation status was terminated .
I Far market value of all assets atend of year [J Accounting method: | [Cash  [X|Accrual under section 507(b)(1)(A), check here D
(from Part Il column (c), line 16) Other(specify) ~_ _____ _ |F Ifthefoundation is in a 60-month termination
>3 49,065, 952. (PartT, column (d) must bé on cash basis.) under section 507(b)(1)(B), check here > |_|
-é;';g‘sgzso?r'::‘tﬁ;lﬁ :,;‘ :/nts n (a) Revenue and (b) Net investment (c) Adjusted net (d) D;sbuLsent\eg‘ts
columns (b), (c), and (d) may not neces-| EXPENSES PE books income income pu%gs:s”(ia:h
sarnily equal the amounts in column (a) basis only)
(see instructions) )
1 Contributions, gifts, grants, etc, received (att sch)
2 ck*> if the foundn 1s not req to att Sch B
3 Intereston savings and temporary
cash investments 71. 71. N/A
4 Dividends and interest from securities 1,237,051. 1,237,0651.
5a Gross rents
b Net rental income
or (loss)
R Gg Net gain/(ioss) from sale of assets not on line 10 2,956,099,
E G } for all
& | PSmmeseerat 35,566,139.
E 7 Capitat gain net income (from Part IV, line 2) 2 7 956 ’ 099.
N 8 Net short-term capital gain
U 9 income modifications
E 10a rGertt'.),ss saleé less
allowances.
b Less. Cost of
goods sold
¢ Gross profit/(loss) (att sch). ....
11 Other income (attach schedule)
SEE STATEMENT 1 68,639. 68, 639.
12 Total. Add lines T through 11 4,261,860. 4,261,860,
13 Compensation of officers, directors, trustees, etc 96 y 350. 32 7 040, ’ .
14 Other employee salaries and wages 33,784. 13,514. 20,270.
15 Pension plans, employee benefits 124,541. 49,816. 14,105.
A | 16a Legal fees (attach schedule) SEE ST 2 319. 128. 191.
B b Accounting fees (attach sch)y SEE ST 3 26,000. 15, 600. 10,400.
L c Other prof fees (attach sch) . SEE ST 4 468, 853. 468, 055. 798.
g 's 17 Interest
S T | 18 Taues (attach schedutexsee mstsy  SEE STM 5 188,752. 28, 257. 5,088.
A 2 19 Depreciation (attach
I1’ T sch) and depletion . 1,520. 608.
N V|20 Occupancy... . 20,632, 8,253, 12,379.
6 E [ 21 Travel, conferences, and meetlngs. 479. 192. 287.
A g | 22 Prninting and publications
b X |23 Other expenses (attach schedule)
5 SEE STATEMENT 6 20,843. 8, 338. 12,505.
E 24 Total operating and administrative
s expenses. Add lines 13 through 23 982,073. 625, 301. 139,833.
25 Contributions, gifts, grants pad PART XV 1,775,000, 1,775,000,
R ] 625,301 1,914,833,
o | a Excess of revenue over expenses
3 . Ay z ursemfzi-llts )
LNU ! b nve nt mcome (if negative, enter -0-)
C Adjusted net incon incothax ¢if negative, enter -0-)
B

@@Efviorkbbd’uctxo n Act Notice, see instructions. 0504L 1212312 Form 990-PF (2012)
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Form 990-PF (2012) CHARLES LEE POWELL FOUNDATION 23-7064397 Page 2
ey Attached schedules and amounts 1n the description Beginning of year End of year
| Balance Sheets o('g:;:m::ssuh:ctﬂgnbse)fm end-of-year amounts only (a) Book Value (b) Book Value (¢) Fair Market Value
1 Cash — non-interest-bearing . .
2 Savings and temporary cash investments .. 630, 958. 303,995. 303, 995.
3 Accounts recewable - N o T N R R
Less' allowance for doubtful accounts » |
4 Pledges receivable. . . T T T T

Less allowance for doubtful accounts *
5 Grants recetvable

6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions).

7 Other notes and loans recevable (attach sch) >

Less. allowance for doubtful accounts *
8 Inventories for sale oruse
9 Prepaid expenses and deferred charges 20,238. 1,375. 1,375.

10a Investments — U.S and state government
obligations (attach schedule)

b Investments — corporate stock (attach schedule) . .. 34,324,230. 39, 666,626. 39,666, 626.
¢ Investments — corporate bonds (attach schedule) . 8,233,378. 9,053,006. 9,053, 006.
equipment: basis . >
Less: accumulated depreciation
(attach schedule) >
12 Investments — mortgage loans
13 Investments — other (attach schedule)
14 Land, buildings, and equipment: basis ™

n-mnunpr

Less: accumulated deprec; - -

(attachscuhetlilule) Pf éﬁﬁ-ﬂ STMT 7 > 47,941, 5,991. 4,472. 4,472.
15 Other assets (descnbe SEE STATEMENT 8 ) 96,177. 36,478. 36,478.
16 Total assets (to be completed by allfilers =~~~ 7~ 7 7

see the instructions. Also, see page 1, item [) 43,310,972. 49,065, 952. —

17 Accounts payable and accrued expenses 77,841. 75,094.
18 Grants payable R 2,579,989. 2,579,989.(4
19 Deferred revenue

Loans from officers, directors, trustees, & other disqualified persons.
21 Mortgages and other notes payable (attach schedule)

22 Other habilities (describe™ SEE STATEMENT 9 ) 691, 319. 810,435. i

DM >~
N
o

23 Total liabilities (add lines 17 through 22) . . . 3,349,149. 3,465,518. #

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

24 Unrestricted - . . 39,961,823. 45,600,434. |
25 Temporarily restricted

26 Permanently restricted

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

27 Capiital stock, trust principal, or current funds
28 Paid-in or capital surplus, or land, building, and equipment fund.
29 Retained earnings, accumulated income, endowment, or other funds .

30 Total net assets or fund balances (see instructions) . . 39,961,823. 45,600,434.

31 Total liabilities and net assets/fund balances ;
(see instructions) . . 43,310,972. 49,065,952,

B2l Analysis of Changes in T Net Assets or Fund Balances

0 V=-IMmuLn» M
nmoOZPprr»o OZCTm

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

end-of-year figure reported on prior year's return) . .. . . .. 1 39,961,823.
2 Enter amount from Part |, ine 27a . 2 1,504,787.
3 Other increases not included in line 2 (itemize) > SEE STATEMENT 10 3 4,133,824.
4 Addlines 1,2, and 3 Lo T Tt oo 4 45,600,434.
5 Decreases not included in fine 2 (itemize) . > 5
6 Total net assets or fund balances at end of yea—r a.ﬁe'ianGs“nﬁe‘sY Z Partll, column (b), line 30. T 6 45,600, 434.

BAA TEEAO302L 12/06/12 Form 990-PF (2012)




Form 990-PF (2012) CHARLES LEE POWELL FOUNDATION »

]

23-7064397 ® "Page3

IESREVAN Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of propertg
2-story brick warehouse, or common stock, 200 shares MLC Company)

sold (e.g., real estate,

{B) How acquired | {C) Date acquired
P — Purchase
D — Donation

{d) Date sold
(month, day, year) | (month, day, year)

1a SEE STATEMENT 11

b

c
d
e
(e) Gross sales price () Depreciation allowed (g? Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e

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

(i) Far Market Value
as of 12/31/69

() Adjusted basis
as of 12/31/69

(k) Excess of column (1)
over column (), If any

(1) Gains (Column (h)
gain minus column (k), but not less
than -0-) or Losses (from column (h))

a
b
c
d
e
If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital ioss) { ! 0. ! }
If (loss), enter -0- in Part |, line 7 2 2,956,099.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6).
If gain, also enter in Part |, line 8, column (¢) (see instructions) If (loss), enter -0- }
inPart |, line 8 3 -11,012.

kRariiVall 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.

[]yes [X] No

1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.

(@)
Base period years
Calendar year (or tax year

(b)
Adjusted qualifying distributions

(ce
Net value of
noncharitable-use assets

d
Dlstnbl(mz)n ratio
(column (b) divided by column (¢))

beginning n)

20M 1,936,700. 45,520,2009. 0.042546
2010 1,934,484. 42,341,506. 0.045688
2009 1,910,549. 36,670,145. 0.052101
2008 1,882, 957. 46,461, 881. 0.040527
2007 2,373,992. 55,343, 243. 0.042896
Total of line 1, column (d). 2 0.223758

Average distribution ratio for the 5-year base period — divide the total on line 2 by 5, or by the
number of years the foundation has been in existence If less than 5 years. 3 0.044752
4 Enter the net value of noncharitable-use assets for 2012 from Part X, ine 5 4 46,018,897.
S Multiply ine 4 by hine 3 5 2,059,438.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 36, 366.
7 Add lines 5 and 6 7 2,095,804.
8 Enter qualifying distributions from Part Xli, line 4 8 1,914,833.

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

Part VI instructions.

BAA

TEEAO303L 12/06/12

Form 990-PF (2012)
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FOrm 990 PF (2012) CHARLES LEE POWELL FOUNDATION

1 a Exempt operatmg foundations described 1n section 4340(d)(2), check here - L] and enter 'N/A" on line 1.

Date of ruling or determination letter: (attach copy of letter if necessary — see instrs)
b Domestic foundations that meet tﬁe_sgcﬂ&Z@O(e) requirements in Part V,

check here . * Dand enter 1% of Part |, ine 27b

¢ All other domestic foundations enter 2% of line 27b. Exempt foreign orgamizations enter 4% of Part I, I|ne 12, column (b)

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

3 Add lines 1 and 2 3 72,731
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundatlons only. Others enter -0-) 4 0
5 Tax based on investment income. Subtract ine 4 from line 3. If zero or less, enter -0- 5 72,731
6 Credits/Payments

a 2012 estimated tax pmts and 2011 overpayment credited to 2012 .. 6a 60,863.

b Exempt foreign organizations — tax withheld at source 6b

¢ Tax paid with application for extension of time to file (Form 8868) 6¢c

d Backup withholding erroneously withheld R 6d
7 Total credits and payments Add lines 6a through 6d . 7 60,863.
8 Enter any penalty for underpayment of estimated tax. Check here D if Form 2220 1s attached . 8
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed . 9 11,868.

v
-
o

10  Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid
11 Enter the amount of line 10 to be: Credited to 2013 estimated tax . > Refunded 1
RartiVviIZAY Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t
participate or intervene in any political campaign?

b Did 1t spend more than $100 durln% the year (either directly or indirectly) for pohtical purposes
(see the instructions for definition)? . .

if the answer 1s 'Yes' to 1a or 1b, attach a detailed description of the activities and copies of any materials published
or distributed by the foundation in connection with the activities

¢ Did the foundation file Form 1120-POL. for this year? .
d Enter the amount (f any) of tax on political expenditures (sectxon 4955) imposed during the year:

(1) On the foundation. . *§ 0. (2) On foundation managers >$ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers S 0.

2 Has the foundation engaged in any activities that have not previously been reported to the IRS?
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? /f ‘Yes,' atfach a conformed copy of the changes
4 a Did the foundation have unrelated business gross income of $1,000 or more during the year?
b If 'Yes,' has 1t filed a tax return on Form 990-T for this year?
5 Was there a iquidation, termination, dissolution, or substantial contraction during the year?
If 'Yes,' attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language In the governing instrument, or

® By state legisiation that effectively amends the governing instrument so that no mandatory directions that conflict

with the state law remain in the governing instrument? 6 X
7 Dud the foundation have at least $5,000 in assets at any time during the year? /f 'Yes, camp/ete Part li, column (c), and Part Xy 7 X
8 a Enter the states to which the foundation reports or with which it 1s registered (see instructions) >
CA
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,’ atlach explanation . .. . . . .. 8b| X
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942(1)(3) or 4942())(5)
for calendar year 2012 or the taxable year beginning 1n 2012 (see instructions for Part XIV)? If ‘Yes,’' complete Part XIV | 9 X
10 Did any persons become substantial contributors dunng the tax year" If 'Yes, attach a schedule Ilstlng their names
and addresses . . 10 X
BAA Form 990-PF (2012)

TEEA0304L 12/0712
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Form 990-PF (2012) CHARLES LEE POWELL FOQUNDATION 23-7064397 Page 5

[Part VII-A™] Statements Regarding Activities (continued)

1t

12

13

14

15

16

[PartVIEB#{ Statements Regarding Activities for Which Form 4720 May Be Required

At any time during the year, did the foundation, directly or indirectly, own a controlled entity
within the meaning of section 512(b)(13)? If 'Yes', attach schedule (see instructions) . L1 X

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

Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 X
Website address *> WWW.CLPF.ORG

The books are in care of > BONNIE JOHNSON _____ Telephone no. »  858-459-3699 _ _ _
Locatedat > 7742 HERSCHEL AVE., STE A, LA JOLLA, CA__ _ __. 2P +4* 92037 _____ ____ )
Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 — Check here N/A » D—

and enter the amount of tax-exempt interest received or accrued durning the year >| 15 l N/A

At any time during calendar year 2012, did the foundation have an interest in or a signature or other authonty over a
bank, securities, or other financial account in a foreign country? e .

See the instructions for exceptions and filing requirements for Form TD F 90-22.1 If 'Yes,' enter the name of the
foreign country > > ) l

File Form 4720 if any item is checked in the ‘Yes' column, unless an exception applies. Yes | No

1 a During the year did the foundation (either directly or indirectly) IO O

2

3 a Did the foundation hold more than a 2% direct or indirect interest in any business

4 a Did the foundation invest during the year any amount in a manner that would jeopardize its

b If any answer 1s 'Yes' to 1a(1)-(6), did any of the acts fail to uallgl under the exceptions described in
1

¢ Did the foundation engage In a prior year in anK of the acts described in 1a, other than excepted acts,

a At the end of tax year 2012, did the foundation have an¥ undistributed income (lines 6d

b Are there any years listed 1n 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)

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

b If 'Yes,' did it have excess business holdings in 2012 as a resuit of (1) any purchase by the foundation

b Did the foundation make any investment in a prior year (but after December 31, 1969) that could

(1) Engage in the sale or exchange, or leasing of property with a disqualified person? DYes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a

disqualified person? . . ... Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? . Yes No
(4) Pay compensation o, or pay or reimburse the expenses of, a disqualified person? . . Yes . No

(6) 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 No |, A

(6) Agree to pay money or property to a government official? (Exception. Check ‘No' if the
foundation agreed to make a grant 1o or to employ the official for a penod after termination
of government service, If terminating within 90 days.) . DYes No

Regutations section 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 - D

that were not corrected before the first day of the tax year beginning 1n 2012?

Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a
private operating foundation defined in section 4942())(3) or 4942()()):

and 6e, Part Xlll) for tax year(s) beginning before 2012

DYes No

If ‘Yes,' hst the years ® 20 , 20 , 20 , 20

i

!

|

(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to : _.‘_J
all years listed, answer 'No' and attach statement — see instructions.) . .. 2b

2
~<
»

e
:

> 20 , 20 , 20 , 20

UL !
R

o
&

DYes No

or disqualified persons after Ma¥ 26, 1969; ((%) the lapse of the Sa/ear period (or longer period aptproved
by the Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or 3
(3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to o
determine if the foundation had excess business holdings in 2012.) . .. ... .. . . 3b NVA

enterpnise at any time during the year? L.

<
<

e

B
B

chantable purposes? . . . 4a X

o
e
Sinihee.

jeopardize its chanitable purpose that had not been removed from jeopardy before the first day of

the tax year beginning in 2012? .. 4b X

BAA

Form 990-PF (2012)

TEEAO0305L 12/07/12
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Form 990-PF (2012) CHARLES LEE POWELL FOUNDATION 23-7064397

5a Dum the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? . D Yes @ No

(2) Influence the outcome of any specific public election (see section 4955), or to carry
on, directly or indirectly, any voter registration drive? .. H Yes @ No

(3) Provide a grant to an individual for travel, study, or other similar purposes? Yes No
(4) Provide a grant to an organization other than a charnitable, etc, organization described

in section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) . D Yes @ No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or

educational purposes, or for the prevention of cruelty to children or animals? . D Yes @ No

b If any answer 1s 'Yes' to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions
descrnibed in Regulations section 53.4945 or in a current notice regarding disaster assistance
(see nstructions)?

Organizations relying on a current notice regarding disaster assistance check here > D
c If the answer 1s 'Yes' to question 5a(4), does the foundation claim exemption from the
tax because it maintained expenditure responsibility for the grant? N/A D Yes D No
If 'Yes, ' attach the statement required by Regulations section 53.4945-5(d)
6 a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefit contract? DYes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
If 'Yes' to 6b, file Form 8870.
7 a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? DYes No
b If 'Yes,' did the foundation receive any proceeds or have any net income attnbutable to the transaction? N/A

iRantVilii/ Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
— and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).

(b) T'|1tle, and average | (c)Compensation (d)Cor'\trlbutlgns tfol (e) Exhpensl? account,
ours per week f not paid employee benefi other allowances

(8) Name and address devoted to position (Ienter Po.) ! plans and deferred

compensation

SEE_STATEMENT 12

96, 350. 108,163. 0.

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

(@) Name and address of each employee (b) Title, and average | (c) Compensation (d)Contributions to | (e) Expense account,
paid more than $50,000 hours per week employee benefit other allowances
devoted to position plans and deferred

compensation

7742_HERSCHEL AVE, SUITE A ADMIN MGR

LA JOLLA, CA 92037 20 59,784. 4,484. 0.

Total number of other employees paid over $50,000 . . .. . .

.. 0
BAA TEEAQ306L 12/25/12 Form 990-PF (2012)
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Form 990-PF (2012) CHARLES LEE POWELL FOUNDATION 23-7064397 Page 7

and Contractors (continued)

Ba\VIl Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

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

LATEEF INVESTMENT MANAGEMENT

GREENBRAE, CA 94904 INVESTMENT MANAGEMNT

78,857.

HS MANAGEMENT PARTNERS, LLC

NEW YORK, NY 10022 INVESTMENT MANAGEMNT

80, 944.

IBArtjIXeAY Summary of Direct Charitable Activities

Il

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

Expenses

1 N/A

Summary of Program-Related Investments (see instructions)

Lo rcapd ol

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

Amount

Total. Add lines 1 through 3 e e . .. . e . >

0.

BAA

TEEAQ307L 12/22/12

Form 990-PF (2012)
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Form 990.PF (2012) CHARLES LEE POWELL FOUNDATION 23-7064397 Page 8

_Mlmmum Investment Return (All domestic foundations must complete this part. Foreign foundations,

see nstructions.)

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

a Average monthly farr market value of securities 1a 46,495,165.
b Average of monthly cash balances 1b 224,5217.
¢ Fair market value of all other assets (see lnstrucllons) 1c
d Total (add lines 1a, b, and ¢) .. .. 1d 46,719,692.
e Reduction claimed for blockage or other factors reported on lines 1a and ic
(attach detailed explanation) . . . | 1 e| 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
Subtract Iine 2 from line 1d 3 46,719,692.
4 Cash deemed held for chanitable activities Enter 1-1/2% of line 3
(for greater amount, see instructions) 4 700, 795.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 46,018, 897.
6 Mmlmum investment return. Enter 5% of line 5 6 2,300,945.
[REEEXIM Distributable Amount (see instructions) (Section 4942())(3) and ()() pnvate operating foundations
and certain foreign organizations check here > |_]and do not complete this part.)
1 Minimum investment return from Part X, line 6 .. . 1 2,300, 945.
2 a Tax on investment income for 2012 from Part VI, line 5 2a 72,731.
b income tax for 2012. (This does not include the tax from Part VI ) . 2b
¢ Add lines 2a and 2b 2c 72,731.
3 Distributable amount before adlustments Subtract line 2¢ from hne 1 3 2,228,214.
4 Recoveries of amounts treated as qualifying distributions . 4
5 Add hines 3 and 4 5 2,228,214,
6 Deduction from distributable amount (see instructions) 6
7 Distributable amount as adjusted Subtract ine 6 from line 5. Enter here and on Part X, line 1 7 2,228,214.
IRaRIXIIY Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes W
a Expenses, contributions, gifts, etc — total from Part |, column (d), line 26.. Ta 1,914,833.
b Program-related investments — total from Part IX-B 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 projects that satisfy the:
a Suitability test (prior IRS approval required). . 3a
b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8 and Part XIit, ine 4 4 1,914,833.
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part [, line 27b (see instructions) A 5
6 Adjusted qualifying distributions. Subtract ine 5 from Ime 4 6 1,914,833.

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.

BAA

TEEAO308L 1272212

Form 990-PF (2012)



For 990-PF (2012) CHARLES LEE POWELL FOUNDATION

23-7064397

Page 9

X]1I§ Undistributed Income (see instructions)

1 Plstr;butable amount for 2012 from Part XI,
ine .

2 Undistributed income, if any, as of the end of 2012
a Enter amount for 2011 only
b Total for prior years: 20 , 20 , 20

3 Excess distnibutions carryove_r,—lf any,tTZOlZ: -
a From 2007

b From 2008

¢ From 2009 . 90, 756.

d From 2010

e From 2011 .

f Total of lines 3a through e. .
4 Qualfying distributions for 2012 from Part

Xll, line 4: > § 1,914, 833.
a Applied to 2011, but not more than line 2a

b A(g)lphed to undistributed income of prior years|

ection required — see Instructions)

¢ Treated as distributions out of corpus
(Efection required — see instructions)

d Applied to 2012 distributable amount
e Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2012
(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
line 4b from kne 2b .

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

d Subtract line 6¢ from line 6b. Taxable
amount — see instructions

e Undistnibuted income for 2011. Subtract line 4a from
line 2a. Taxable amount — see instructions .

f Undistributed income for 2012. Subtract lines
4d and 5 from hine 1. This amount must be
distributed in 2013 .

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed
by section 170(b)(1)(F) or 4942(g)(3)
(see instructions) . . ... ...

8 Excess distributions carryover from 2007 not
applied on line 5 or line 7 (see instructions)

9 Excess distributions carryover to 2013.
Subtract lines 7 and 8 from line 6a
10 Analysis of line 9:
a Excess from 2008 .

(a)

Corpus

(b)
Years prior to 2011

()
2012

2,228,214.

o
e
-

1,914,833.

90, 756.

222,625,

b Excess from 2009

¢ Excess from 2010

d Excess from 2011

e Excess from 2012

BAA

TEEAO309L 12/23/12

Form 990-PF (2012)




Form 990-PF (2012) CHARLES LEE POWELL FOUNDATION 23-7064397 Page 10

IRSEPXIVAN Private Operating Foundations (see instructions and Part VII-A, question 9) N/A

1a If the foundation has received a ruling or determination letter that it 1s a private operating foundation, and the ruling .

1s effective for 2012, enter the date of the ruling

b Check box to indicate whether the foundation is a private operating foundatton described in section rl 4942())(3) or 4942())(5)

2 a Enter the lessper of the adjusted net Tax year Prior 3 years
income o e | o he mmum @=z_| @ ©B0__| _@%8 | (@Tot

each year histed

b 85% of line 2a

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

d Amounts included 1n line 2¢ not used directly
for active conduct of exempt activibies

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

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(0)3)B) (i)

b 'Endowment’ alternative test — enter 2/3 of
minimum investment return shown n Part X,
line 6 for each year listed

¢ ‘Support' alternative test — enter:

(1) Total support other than gross
investment income (Interest,
dividends, rents, payments
on securnties loans (section
512(a)(®)), or royalties) .

(2) Support from general public and 5 or
more exempt organizations as provided
1n section 4942()(3XB)(it)

(3) Largest amount of support from
an exempt organization

(4) Gross investment 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.)

1 Information Regarding Foundation Managers:

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

NONE

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of
a partnership or other entity) of which the foundation has a 10% or greater interest

NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc, Programs:
Check here ™ if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited

requests for funds. If the foundation makes gifts, grants, etc (see instructions) to individuals or organizations under other conditions,
complete items 2a, b, ¢, and d.

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

b The form in which applications should be submutted and information and matenials they should include:

¢ Any submission deadlines:

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

BAA TEEAO0310L 12/23/12 Form 990-PF (2012)




Form 990-PF (2012) CHARLES LEE POWELL FOUNDATION

» A )

23-7064397 Page 11

PR

Supplementary Information (continued)

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

Recipient

Name and address (home or business)

If recipient 1s an individual,
show any relationship to any Fotur:datlofn
foundation manager or | Stailus Ot
substantial contributor recipien

Purpose of grant or
contribution

Amount

a Paid during the year
UNIVERSITY OF CALIFORNIA, SAN
DIEGO
9500 GILMAN DRIVE
LA JOLLA, CA 92093

STANFORD UNIVERSITY
TERMAN ENGINEERING CTR - 214
STANFORD, CA 94305

UNIVERSITY OF SOUTHERN
CALIFORNIA

OLIN HALL OF ENGINEERING- CODE
1450

LOS ANGELES, CA 90089

CALIFORNIA INSTITUTE OF
TECHNOLOGY

ENGINEERING & APPLIED SCIENCE
PASADENA, CA 91125

501C3

501C3

501C3

501C3

[EDUCATION

EDUCATION

EDUCATION

[EDUCATION

575, 000.

400, 000.

400, 000.

400, 000.

Total. .

1,775,000.

b Approved for future pa'yment
SEE STATEMENT 13

Total

1,775,000.

BAA

TEEAO501L 12/23/12

Form 990-PF (2012)
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Form 990-PF (2012) CHARLES LEE POWELL FOUNDATION ' ' 23-7064397 Page 12

Part:XVi-Aj Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 ©
€)) (b) (c) (d) Related or exempt
Business Amount Exclu- Amount function income
code sion (See nstructions )
1 Program service revenue: 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 14 71.
4 Dividends and interest from securities 14 1,237,051.
5 Net rental income or (loss) from real estate: I R s vk I eod e d B e o ey

a Debt-financed property
b Not debt-financed property

6 Net rental income or (loss) from personal property
7 Other investment income . 14 68,639.
8 Gain or (loss) from sales of assets other than inventory 18 2,956,099,
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue' SRR Y X N R : . i
a
b
c
d
e
12 ‘Subtotal. Add columns (b), (d), and (e). o T 4,261,860.
13 Total. Add line 12, columns (b), (d), and (e} 13 4,261,860.

(See worksheet In ine 13 nstructions to venfy calculations.)

M Relationship of Activities to the Accomplishment of Exempt Purposes

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

BAA TEEAOS02L 12/23/12 Form 990-PF (2012)
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Form 990-PF (2012) CHARLES LEE POWELL FOUNDATION 23-7064397 Page 13
[%r@ VIR Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Dud the organization directly or indirectly engage in any of the following with any other organization
described in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527,
relating to political organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of:

(1) Cash
(2) Other assets
b Other transactions:
(1) Sales of assets to a noncharntable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization . . 1b(2) X
(3) Rental of facilities, equipment, or other assets . . 1b(3) X
(4) Reimbursement arrangements . 1b(4) X
(5) Loans or loan guarantees . 1b(5) X
(6) Performance of services or membershlp or fundraising solicitations 1b (6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 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 fair market value in
any transaction or shanng arrangement, show in column (d) the value of the goods, other assets, or services received.
(a) Line no. (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A
2 a s the foundation directly or indirectly affihated with, or related to, one or more tax-exempt organlzatlons
described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 DYes @No

b if 'Yes,' complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship

N/A

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 15 true,
correct, and complete. Declaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge

Sign Way The IRS Grecuss
Here W /M I/S-//‘///B } Pégg/aeNr' ;:r:galrler m?:?b;lm

Signature of officer or trustee Date Title Yes h No
Print/Type preparer’s name Proparg? signature Date Check U 4 |PTIN
Paid PATRICK J. BOWLER [ ; P o ﬁ Q""’" 5/01/13 [sett-employed P00008092
Preparer |Frmsname > JENKINS BOWLER LLP (/ Firm's EN > 95-2131722
Use only Fim's address * 626 S LAKE AVE
PASADENA, CA 91106-3918 Phone no (626) 792-2178
BAA Form 990-PF (2012)

TEEAQOSO3L 03/14/13




2012 FEDERAL STATEMENTS PAGE 1

CLIENT 77154 CHARLES LEE POWELL FOUNDATION 23-7064397

STATEMENT 1
FORM 990-PF, PART |, LINE 11
OTHER INCOME

(3) (B) NET (C)
REVENUE INVESTMENT ADJUSTED
PER BOOKS INCOME NET INCOME
OTHER INVESTMENT INCOME $ 68,639.5 68,639.
TOTAL $ 68,639.5 68,639.§ 0.
STATEMENT 2
FORM 990-PF, PART |, LINE 16A
LEGAL FEES
(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
$ 318. $ 128. $ 191.
TOTAL $ 319. § 128. $ 191.
STATEMENT 3
FORM 990-PF, PART |, LINE 16B
ACCOUNTING FEES
(3) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
.. $ 26,000. $ 15,600. $ 10,400.
TOTAL $ 26,000. % 15,600. $ 10,400.
STATEMENT 4
FORM 990-PF, PART |, LINE 16C
OTHER PROFESSIONAL FEES
(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
CUSTODIAL FEES S $ 32,522. § 32,522.
INVESTMENT COUNSEL .. .. . 435,001. 435,001.
PENSION PLAN ADMINISTRATOR. . 1,330. 532. $ 798.

TOTAL $ 468,853. $§ 468,055, $ 798.




2012 FEDERAL STATEMENTS PAGE 2

CLIENT 77154 CHARLES LEE POWELL FOUNDATION 23-7064397

STATEMENT 5
FORM 990-PF, PART I, LINE 18
TAXES
(R) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BQOOKS INCOME NET INCOME PURPOSES
FEDERAL EXCISE TAX . . $ 155,407.
FOREIGN INCOME TAX 24,972. $ 24,972,
OTHER TAXES & FEES 160. $ 160.
PAYROLL TAXES & FEES . 8,213. 3,285, 4,928.
TOTAL $ 188,752. $ 28,257. $ 5,088.
STATEMENT 6

FORM 990-PF, PART |, LINE 23
OTHER EXPENSES

(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
INSURANCE $ 5,365. § 2,146. $ 3,219.
OFFICE EXPENSE 13,045. 5,218. 7,827.
PENALTIES 34. 14. 20.
TELEPHONE 2,399. 960. 1,439.
TOTAL $ 20,843. $ 8,338. $ 12,505.
STATEMENT 7
FORM 990-PF, PART II, LINE 14
LAND, BUILDINGS, AND EQUIPMENT
ACCUM. BOOK FAIR MARKET
CATEGORY BASIS DEPREC. VALUE VALUE
FURNITURE AND FIXTURES $ 52,413. $ 47,941. $ 4,472. $ 4,472.
TOTAL $ 52,413. §$ 47,941. $ 4,472. § 4,472,
STATEMENT 8
FORM 990-PF, PART i, LINE 15
OTHER ASSETS
FAIR MARKET
BOOK_VALUE VALUE
ACCRUED INCOME . . . $ 36,478. $ 36,478.

TOTAL $ 36,478. S 36,478.




2012 FEDERAL STATEMENTS PAGE 3
CLIENT 77154 CHARLES LEE POWELL FOUNDATION 23-7064397
STATEMENT 9
FORM 990-PF, PART I, LINE 22
OTHER LIABILITIES
DEFERRED COMPENSATION . . . $ 647,937.
SECURITIES PURCHASED PAYABLE 29,119.
DEFERRED EXCISE TAX LIABILITY 121,511.
TOTAL $ 810,435.
STATEMENT 10
FORM 990-PF, PART lll, LINE 3
OTHER INCREASES
UNREALIZED GAIN ON INVESTMENTS . . $ 4,133,824.
TOTAL $ 4,133,824.
STATEMENT 11
FORM 990-PF, PART IV, LINE 1
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME
(B) HOW (C) DATE (D) DATE
ITEM (A) DESCRIPTION ACQUIRED ACQUIRED SOLD
1 BERNSTEIN MANAGED ACCT PURCHASED VARIOUS VARIOUS
2 DIAMOND HILL MANAGED ACCT PURCHASED VARIOUS VARIOUS
3 DODGE & COX MANAGED ACCT PURCHASED VARIOUS VARIOUS
4 GRYPHON PURCHASED VARIQUS VARIQUS
5 HS MGMT MANAGED ACCT PURCHASED VARIOUS VARIOUS
6 LATEEF MANAGED ACCT PURCHASED VARIOUS VARIOUS
7 LAZARD MANAGED ACCT PURCHASED VARIOUS VARIOUS
8 LEGG MASON MANAGED ACCT PURCHASED VARIOQUS VARIOUS
9 PILOT MANAGED ACCT PURCHASED VARIOUS VARIOUS
10 PIMCO MANAGED ACCT PURCHASED VARIOUS VARIOUS
11 PIMCO DIVERSIFIED MANAGED ACCT PURCHASED VARIOUS VARIOUS
12 PINNACLE MANAGED ACCT PURCHASED VARIOUS VARIOUS
13 RS GLOBAL MANAGED ACCT PURCHASED VARIOUS VARIOUS
14 SANDERSON PURCHASED VARIOUS VARIOQUS
15 TRADEWINDS MANAGED ACCT PURCHASED VARIOUS VARIOUS
16 VAUGHAN NELSON MANAGED ACCT PURCHASED VARIOUS VARIOUS
17 SETTLEMENT DISTRIBUTIONS PURCHASED VARIOUS VARIOUS
(E) (F) (G) (H) (I) (J) (K) (L)
GROSS DEPREC. COST GAIN FMV ADJ. BAS. EXCESS GAIN
ITEM SALES ALLOWED BASTIS (LOSS) 12/31/69 _12/31/69 _(I}-(J) g (10SS)
1 22. 0. 22. 22.
2 6,937. 0. 6,937. 6,937.
3 2895248. 2494397. 400,851. 400, 851.
4 40, 506. 0. 40,506. 40, 506.
5 10630906. 9340890. 1290016. 1290016.
6 5243043. 4472159. 770,884, 770,884.
7 69,203. 0. 69,203. 69,203.
8 34,166. 0. 34,166. 34,166.
9 2847546. 2660508. 187,038. 187,038.
10 267,046. 148,820. 118,226. 118,226.
11 3,909. 0. 3,909. 3,909.
12 741,830. 597,000. 144,830. 144,830.




2012 FEDERAL STATEMENTS PAGE 4
CLIENT 77154 CHARLES LEE POWELL FOUNDATION 23-7064397
STATEMENT 11 (CONTINUED)
FORM 990-PF, PART IV, LINE 1
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME
(E) (F) (G) (H) (1) (J) (K) (L)
GROSS ~ DEPREC. COST GAIN FMV  ADJ. BAS. EXCESS GAIN
ITEM _ SALES  _ALLOWED _ BASIS (LOSS)  12/31/69 _12/31/69 _(I)-(J) (LOSS)
13 5, 955. 0. 5, 955. $§ 5,955,
14 68, 970. 0. 68,970. 68, 970.
15 2001566. 2163821. -162,255. -162,255.
16 708, 541, 732,445. -23,904. -23,904.
17 745. 0. 745. 745.
TOTAL § 2956099.
STATEMENT 12

FORM 990-PF, PART VIii, LINE 1
LIST OF OFFICERS, DIRECTORS, TRUSTEES, AND KEY EMPLOYEES

TITLE AND CONTRI- EXPENSE
AVERAGE HOURS COMPEN- BUTION TO ACCOUNT/
NAME AND ADDRESS PER WEEK DEVOTED SATION EBP & DC OTHER
CHARLES W. REES, JR. DIRECTOR $ 22,500. $ 0. $ 0.
7742 HERSCHEL AVENUE, SUITE A 3.00
LA JOLLA, CA 92037
HUGH C. CARTER DIRECTOR 0. 0 0
7742 HERSCHEL AVENUE, SUITE A 1.00
LA JOLLA, CA 92037
JOEL O. HOLLIDAY PRESIDENT / CEO 26,000. 108,163. 0.
7742 HERSCHEL AVENUE, SUITE A 29.00
LA JOLLA, CA 92037
HAROLD M. AGNEW DIRECTOR 23,200. 0 0
7742 HERSCHEL AVENUE, SUITE A 3.00
LA JOLLA, CA 92037
MARY F. BERGLUND DIRECTOR 24,650. 0 0.
7742 HERSCHEL AVENUE, SUITE A 3.00
LA JOLLA, CA 92037
TOTAL $§ 96,350. $ 108,163. $ 0.




2012 FEDERAL STATEMENTS PAGE 5

CLIENT 77154 CHARLES LEE POWELL FOUNDATION 23-7064397

STATEMENT 13
FORM 990-PF, PART XV, LINE 3B
RECIPIENT APPROVED FOR FUTURE PAYMENT

FOUND-
DONEE ATION PURPOSE OF
NAME AND ADDRESS RELATIONSHIP STATUS GRANT UNT

UNIVERSITY OF CALIFORNIA, 501C3 EDUCATION $ 575,000
SAN DIEGO

9500 GILMAN DRIVE

LA JOLLA, CA 92093

STANFORD UNIVERSITY 501C3 EDUCATION 400, 000 |
TERMAN ENGINEERING CTR -
214

STANFORD, CA 94305

UNIVERSITY OF SOUTHERN 501C3 EDUCATION 400, 000
CALIFORNIA

OLIN HALL OF
ENGINEERING-CODE 1450
LOS ANGELES, CA 90089

CALIFORNIA INSTITUTE OF 501C3 EDUCATION 400, 000,
TECHNOLOGY
ENGINEERING & APPLIED
SCIENCE

PASADENA, CA 91125

TOTAL $ 1,775,000/




The Charles Lee Powell Foundation

EIN # 23-7064397
List of Exhibits
Year Ended 12/31/2012

Exhibit Description Part #
Exhibit A Balance Sheets

Investment Summary by Investment Manager Account l
Exhibit B 2012 Northern Trust Statement - Aberdeen

Portfolio Summary ]
Exhibit C 2012 Northern Trust Statement - Sanford Bernstein

Asset Detail - Base Currency ]
Exhibit D 2012 Northern Trust Statement - Diamond Hill

Asset Detall - Base Currency 1l
Exhibit E 2012 The Bank of New York Mellon - Gryphon International EAFE Growth Fund

Investment Detall by Currency "
Exhibit F 2012 Northern Trust Statement - HS Management

Portfolio Summary il
Exhibit G 2012 Northern Trust Statement - ICAP

Portfolio Summary I
Exhibit H 2012 Northern Trust Statement - Lateef

Portfolio Summary l
Exhibit | 2012 Northern Trust Statement - Lazard

Portfolio Summary ]
Exhibit J 2012 Northern Trust Statement - Legg Mason

Portfolio Summary 1
Exhibit K 2012 Northern Trust Statement - Pilot

Portfolio Summary ]
Exhibit L 2012 Northern Trust Statement - PIMCO Total Return

Portfolio Summary ll
Exhibit M 2012 Northern Trust Statement - PIMCO Diversified

Portfolio Summary 1l
Exhibit N 2012 Northern Trust Statement - Pinnacle Associates

Portfolio Summary ]
Exhibit O 2012 Northern Trust Statement - RS Global

Portfolio Summary I
Exhibit P 2012 The Sanderson International Value Fund

Portfolio Statement Il
Exhibit Q 2012 Northern Trust Statement - Vaughan Nelson

Portfolio Summary




EIN # 23-7064397

The Charles Lee Powell Foundation

For the Year Ended December 31, 2012

Form 990-PF, Part |l - Balance Sheets

Line 10a Investments in Government Obligations

Line 10b Investments in Corporate Stocks
Line 10c Investments in Corporate Bonds
Line 13 Investments in Limited Partnerhips

Investments subtotal

Portion of Line 2: Cash equivalents
Line 15: Interest/dividends receivable

Portion of Line 22: Securities purchased payable

investment Summary by Investment Manager Account

Northern Trust Custody / Aberdeen
Northern Trust Custody / Bernstein
Northern Trust Custody / Diamond Hill

The Bank of New York Mellon Custody / Gryphon

International EAFE Growth Fund
Northern Trust Custody / HS Management
Northern Trust Custody / ICAP
Northern Trust Custody / Lateef
Northern Trust Custody / Lazard
Northern Trust Custody / Legg Mason
Northern Trust Custody / Pilot
Northern Trust Custody / PIMCO Total Return
Northern Trust Custody / PIMCO Diversified
Northern Trust Custody / Pinnacle Associates
Northern Trust Custody / RS Global
The Sanderson International Value Fund
Northern Trust Custody / Vaughan Nelson

Total

EXHIBIT - A

(See Exhibit - B)
(See Exhibit - C)
(See Exhibit - D)

(See Exhibit - E)
(See Exhibit - F)
(See Exhibit - G)
(See Exhibit - H)
(See Exhibit - 1)

(See Exhibit - J)
(See Exhibit - K)
(See Exhibit - L)
(See Exhibit - M)
(See Exhibit - N)
(See Exhibit - O)
(See Exhibit - P)
(See Exhibit - Q)

End of Year

Book Value

39,666,626
9,053,006

48,719,632

261,991
36,478

(29,119)

$ 48,988,982

Book Value

2,328,862
8,049
2,534,668

4,420,630
8,179,840
3,093,883
7,279,146
2,226,197
2,342,592

6
5,077,948
1,632,473
2,017,331
2,031,454
3,679,399
2,136,503

$ 48,988,982

Fair Market Value

$ -
39,666,626
9,053,006

48,719,632

261,991
36,478
(29,119)

$ 48,988,982

Fair Market Value

2,328,862
8,049
2,534,668

4,420,630
8,179,840
3,093,883
7,279,146
2,226,197
2,342,692

6
5,077,948
1,632,473
2,017,331
2,031,454
3,679,399
2,136,503

$ 48,988,982




Account Statement January I, 2012 - December 31, 2012 Account Number 03-67598
POWELL FOUNDATION ABERDEEN

Portfolio Summary

Change From Unrealized Estimated % of
Market Value Prior Penod Cost Gain/Loss Annual Income Yield Assets
Equity Securities
Large Cap $ 2,328,860 67 $ 909,895 30 $1,903,433 28 $ 425,427 39 $ 25,403 08 11% 100 0%
Total Equity Secunues $ 2,328,860 67 $ 909,895 30 $ 1,903,433 28 $425,427 39 $ 25,403 08 11% 100 0%
Cash and Short Term Investments
Cash 139 028 139 000 000 00% 00%
Total Cash and Short Term Investments $139 $028 $139 $000 $000 00% 00%
Total Portfolio $ 2,328,862 06 $ 909,895 58 $ 1,903,434 67 $ 425,427 39 $ 25,403 08 11% 1060 0%

Page 3 of 11
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Page 5 of 46

¢ Asset Detail - Taxable
Cost Method HIGH COST
Equities
Descnption U
Asset IO Ongnal Shargs/PAR Accrued
Acquisibon Date Acquisibon Dats Local market pnce  Local Market value Cost Market Translation Tota!
Common stock
Canada - CAD
NEXEN INC COM NPV 5000 021 133 42 137 65 - 105 - 318 - 423
SEDOL 2172219 26 570
1Apr 11 5000 2678 13342 137 65 - 105 <318 -4
Total CAD o021 13342 13765 - 105 - 318 -423
Total Canada 021 13342 137 65 - 105 - 318 - 423
Total common stock 021 13342 137 65 - 105 -318 - 423
Total equities o2 13342 137.65 - 1.05 - 318 - 423

** - Lot Leve! information Not Venfied

Northern Trust Generated by Northern Trust from reviewed penodic data on 29 Jan 13




¢ Asset Detail - Taxable
Cost Method HIGH COST

All Other

Qescnption g

Asset ID Onginat Shares/PAR Accrued

Acquisibon Date Acquisition Date Local market pnce Local / xpense Market value Cost Market Translation Total
Recoverable taxes

CHF - Swiss franc 09153 1,192 1 000 000 000 000 000
EUR - Euro 07584 392419 000 000 000 000 000
USD - United States dollar 10000 12144 000 000 oo0 000 000
Total recoverable taxes - all currencies 523774 000 000 000 000 000
Tolal recoverable taxes - all countnes 523774 000 000 000 000 000
Total recoverable taxes 5,237 74 000 000 000 000 000
Total all other 523774 000 000 000 0.00 000

** - Lot Level Information Not Venfied

Northern Trust

Generaled by Northern Trust from reviewed penodic data on 29 Jan 13
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¢ Asset Detail - Taxable
Cost Method HIGH COST
Cash and Cash Equivalents
tion —_— Unrealized gainfloss
set Onginal Shares/PAR Accrued

A Date Date Local market pnce ge rate { Market value Cost Market Transiation Totat
Cash
CAD - Canadian dollar 09957 000 - 1891 - 1943 000 052 052
CHF - Swiss franc 09153 000 238 60 236 52 000 208 208
Total cash - all currencies 000 21969 21709 (o] 1] 260 260
Total cash - all countnes 000 21969 21709 000 260 260
Total cash 0.00 21969 21709 0.00 260 260
Invested cash
USD - United States dollar 10000 002 2,488 06 248906 000 000 000
Total invested cash - all curencies 002 2,489 06 2,489 06 000 000 000
Total invested cash - all countnes 002 2,489 06 2,489 06 000 000 000
Total invested cash 002 2,489 06 2,489 06 0.00 0.00 000
Variation margin
EUR - Euro 07584 000 - 937 - 946 000 009 009
GBP - Bnush pound sterling 06151 000 455 450 000 005 005
USD - United States dollar 10000 000 - 2604 - 2604 000 000 000
Total vanation margin - all currencies 000 - 3086 - 3100 000 014 014
Total vanation margin - all countnes 000 - 3086 - 3100 000 014 014
Total variation margin 000 - 3086 - 31.00 0.00 014 014

** - Lot Level Information Not Venfied

Northern Trust Generated by Northern Trust from reviewed periodic data on 29 Jan 13
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¢ Asset Detail - Taxable
Cost Method HIGH COST
Cash and Cash Equivalents
Qesgnption L gan
Onginal Shares/PAR Accrued
Acquisition Date Acquisibon Date Local market pnce Exchange rate income/expense Market value Cost Market Transiation Total
Variation margin
Total cash and cash equivalents 002 2,677 89 2,67515 000 274 274
Total unrealized gain for lotted securities 000
Total unrealized loss for lotted securities -423
Total unreafized gain for nondotted secunties 2.74
Total unrealized loss for non-otted securities 000
Grand Total by Lots 2,811 31 2,81280 - 1.05 - 044 - 149
Grand Total 5,237 97 2,811.31 2,812 80 - 105 - 044 - 149

L~
Aoiaze.

** - Lot Level Information Not Venfied

Northern Trust Generated by Northern Trust from reviewed penodic data on 29 Jan 13




Account Statement

Portfolio Summary

January 1, 2012 - December 31, 2012

Account Number 03-03134
POWELL FOUNDATION DIAMOND HILL

Change From Unrealized Estimated % of
Market Value Prior Penod Cost Gain/Loss Annual Income Yield Assets
Equity Secunties

Large Cap $ 2,534,665 45 $ 2,534,665 45 $ 2,495,084 86 $ 39,580 59 $000 00% 100 0%
Total Equity Secunttes $ 2,534,665 45 $ 2,534,665 45 $ 2,495,084 86 $ 39,580 59 $000 00% 100 0%

Cash and Short Term Investments
Cash 268 268 268 000 000 00% 00%
Total Cash and Short Term Investments $268 $268 $268 $000 $000 00% 00%
Tota! Portfolio $2,534,668 13 $2,534,668 13 $ 2,495,087 54 $ 39,580 59 $000 00% 100 0%

Page 3 of 12
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THE BANK OF NEW YORK MELLON.

TRDGIE GIEF20810002 MONTHLY  FINAL 094132

INVESTMENT DETAIL B8Y CURRENCY

GIE F208100
CHARLES LEE POWELL FOUNDATION

SHARESPAR VALUE/

SECURITY DESCRIPTION LOCAL PRICE!
F . BASE_PRICE
U.8. DOLLAR 1 000000600
0T ARTICIPATION
GRYPHON EAFE GROWTH MASTER 272,364 2710
TRUST UNIT 16.230578
16 230578

TOTAL UNIT OF PARTICIPATION

TOTAL U S DOLLAR

JOTAL INVESTMENTS

31 DECEMBER 2012

LOCAL COST/  LOCAL MARKET VALUE/
RASE COST,  _DASE MARKET VALUE

3.739,450 99 4,420,628.54
3,799.450 68 4,420,628 54
3,799,450 88 4,420,629 S4
3.739,450 99 4,420,629.54
3,798,450 09 4,420,629 54
3.739,450 98 4,420,629.54
3.739,450.99 4,420,629.54

2012-12-31 CYCLE 2 09 41-37 RN DATE: 07-JAN-13

100 %

100 %

100 %

— e
_———

PAGE. 1
G1151
BASE CURRENCY: USD

UNREALIZED UNREALIZED
CURRENCY INVESTMENT
GAIN/LOSS IN GAINLOSS IN
LOCAL/BASE CURRENCY
681,178.55
0.00 661,178.565
661,178 65
0 00 681,178.55
6681,178.55
0 00 681,128.85
0 ¢co 881,178 85



Account Statement

Portfolio Summary

January 1, 2012 - December 31, 2012

Account Number 03-53239
POWELL FOUNDATION - HS MGMT

Change From Unrealized Estimated % of
Market Value Prior Penod Cost Gain/Loss Annual Income Yield Assets
Equity Secunties
Large Cap $5.257,519 09 $562,817 72 $4.415,716 53 $ 839,697 56 $ 107,140 32 20% 64 3%
Mid Cap 1,628,621 75 ($ 47,674 40) 1,332,062 06 293,712 19 22,978 00 1 4% 199%
Small Cap 585,049 75 45297475 458,918 01 126,131 74 7,260 00 1.2% 72%
{nternational Developed 688,775 15 ($ 1,137,659 55) 392,961 61 295,813 54 12,488 10 18% 84%
Total Equity Secunties $ 8,159,965 74 ($ 169,541 48) $ 6,599,658 21 $1,555,35503 $ 149,866 42 18% 99 8%
Cash and Short Term Investments
Cash 19,874.27 10,817 56 19.874 12 000 199 00% 02%
Total Cash and Short Term Investments $ 1987427 $ 10,817 56 $19,874 12 $000 $199 00% 02%
Total Portfolio $ 8,179,840 0t {$ 158,723 92) $6,619,53233 $ 1,555,355 03 $ 149,868 40 18% 100 0%

Page 3 of 110




Account Statement January 1, 2012 - December 31, 2012 Account Number 03-67841

POWELL FOUNDATION - ICAP

Portfolio Summary

Change From Unrealized Estumated % of
Market Value Prior Peniod Cost Gan/Loss Annual Income Yield Assets
Equity Secunties

Large Cap 53,093,859 77 $3.,093,859 77 $ 3,005,510 90 S 88,348 87 S 48,487 06 1 6% 100 0%
Total Equity Secuntics $ 3,093,859 77 $ 3,093,859 77 $ 3,005,510 90 $ 88,348 87 $ 48,487 06 16% 100 0%

Cash and Short Term Investments
Cash 2294 2294 2294 000 000 00% 00%
Total Cash and Short Term Investments $2294 $2294 $2294 $000 5000 00% 00%
Total Portfolio $3,093,88271 $ 3,093,882 71 $ 3,005,533 84 $8834887 $ 48,487 06 16% 100 0%

P————— =

Page 3 of 13



Account Statement

Portfolio Summary

January 1, 2012 - December 31, 2012

Account Number 03-47087
POWELL FOUNDATION - LATEEF INV

Change From Unrealized Estimated % of
Market Value Pror Period Cost Gain/Loss Annual Income Yield Assets
Equity Secunties

Large Cap $ 2,067,670 26 (51,046,118 19) $ 1,297,606 24 $ 770,064 02 $ 18,14298 09% 284%
Mid Cap 4,588,656 33 513,653 53 3,833,563 17 755,093 16 55,505 26 12% 63 0%
International Developed 517,027 46 ($ 293,989 27) 372,125 62 144,901 84 821475 16% 71%
Total Equity Secuntres $7,173,35405 ($ 826,453 93) $ 5,503,295 03 $ 1,670,059 02 $81,86299 11% 98 5%

Cash and Short Term Investments
Cash 105,791 56 12,472 44 105,790 22 000 1061 00% 15%
Total Cash and Short Term Investments $105,791 56 $12,47244 $ 105,790 22 $000 $ 1061 00% 15%
$ 7,279,145 61 ($ 813,981 49) $ 5,609,085 25 $ 1,670,059 02 $81,87360 11% 100 0%

Total Portfolio

Page 3 of 33




Account Statement

Portfolio Summary

January 1, 2012 - December 31, 2012

Account Number 03-77992
POWELL FOUNDATION - LAZARD

Change From Unrealized Esumated % of
Market Value Pnor Perod Cost Gain/Loss Annual Income Yield Assets
Equity Secunties

International Emerging $ 2,226,196 49 $ 850,567 47 $2,116,864 01 $109,332 48 $ 40,559 16 1 8% 100 0%
Total Equity Secunties $ 2,226,196 49 $ 850,567 47 $2,116,864 01 $109.33248 $40,559 16 18% 100 0%

Cash and Short Term Investments
Cash 082 042 082 000 000 00% 00%
Total Cash and Short Term Investments $082 $042 $082 $000 $000 00% 00%
Total Portfolio $2.226,197 31 $ 850,567 89 $2,116,864 83 $ 109,332 48 $40,559 16 18% 100 0%

Page 3 of 12



Account Statement

January 1, 2012 - December 31, 2012

Account Number 03-96742
POWELL FOUNDATION - LEGG MASON

Portfolio Summary
Change From Unrealized Estimated % of
Market Value Prior Period Cost Gam/Loss Annual lncome Yield Assets
Fixed Income Secunties
Corporate/Govemment $2,336,494 30 $ 273,103 91 $ 76,928 41 $000 $78,61475 34% 100 0%
Total Fixed Income Secunitics $ 2,336,494 30 $ 273,103 91 $76,928 41 $000 $78,614 75 34% 100 0%
Cash and Short Term [nvestments
Cash 220 000 220 000 000 00% 00%
Total Cash and Short Term lnvestments $220 $000 $220 $000 $000 00% 00%
Total Portfolio $ 2,336,496 50 $273,10391 $ 76,930 61 $000 $78,61475 34% 100 0%
Add" unrecorded increase In farr market
value due to secunties purchase payable +6,095 87
Add unrecorded interest/dividend receivable +6,095 89
Less unrecorded secunties purchase payable -6,095 89

Adjusted fair market value of investments
at 12/31/2012

$2,342,592 37

Page 3 of 20




Account Statement January 1, 2012 - December 31, 2012 Account Number 03-86122
POWELL FOUNDATION - PILOT

Portfolio Summary

Change From Unrealized Estimated % of
Market Value Pnor Penod Cost Gan/Loss Annual lncome Yield Assets
Equity Secunties
Large Cap $000 ($ 655,567 00) 5000 $000 $000 00% 0 0%
Mid Cap 000 (5 741,698 00) 000 000 000 00% 00%
Small Cap 000 S 567,462 00) 000 000 000 00% 00%
Total Equity Secunties $000 ($ 1,964,727 00) $000 $000 $000 00% 00%
Commodities
Commodrties 000 ($ 18,998 75) 000 000 000 00% 00%
Total Commodities $000 ($ 18,998 75) $000 $000 $000 00% 00%
Cash and Short Term Investments
Cash 628 ($ 448,385 76) 628 000 000 00% 100 0%
Total Cash and Short Term Investments $628 ($ 448,385 76) $628 $000 $000 00% 100 0%
Net Unsettled Acuvity $000 $ 119,097 36 $000 $000 $000 00% 00%
Total Portfolio $628 (32,313,014 15) $628 $000 $000 00% 100 0%

Page 3 of 26
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Account Statement January 1, 2012 - December 31, 2012 Account Number 03-11031
POWELL FNDN PIMCO FUND
Portfolio Summary
Change From Unrealized Estimated % of
Market Value Pnor Penod Cost Gamn/Loss Annual Income Yield Assets
Fuxed Income Secunties
Corporate/Government $ 5,066,729 88 333623382 $4,572,31420 $494 41568 $164,082 71 32% 100 0%
Total Fixed Income Secuntes $ 5,066,729 88 $336.233 82 $4.572,314 20 $494,415 68 $ 164,082 71 312% 100 0%
Cash and Short Term Investments
Cash 084 000 084 000 000 00% 00%
Total Cash and Short Term Investments $084 $000 $084 $000 $000 00% 00%
Total Portfolio $ 5,066,730 72 $336.233 82 $4,572,31504 $494,41568 $164,08271 32% 100 0%

Add. unrecorded increase in fair market

value due to secunties purchase payable +11,217 07
Add- unrecorded interest/dividend receivable +11,217.03
Less unrecorded securities purchase payable -11,217 03
Adjusted fair market value of investments

at 12/31/2012 $5,077,947 79

Page 3 of 18




Account Statement

Portfolio Summary

January 1, 2012 - December 31, 2012

Account Number 03-77993
POWELL - PIMCO DIVERSIFIED FD

Change From Unrealized Esumated % of
Market Value Pnor Penod Cost Gan/Loss Annual Income Yield Asscts
Fixed Income Secunties
Corporate/Government $ 1,625,892 44 $212268 17 $1,447,545 19 $178,34725 $73.19173 45% 100 0%
Total Fixed Income Secunties $ 1,625,892 44 $212.268 17 $ 1,447,545 19 $178,34725 $73.19173 45% 100 0%
Cash and Short Term Investments
Cash 408 000 408 000 000 00% 00%
Total Cash and Short Texm Investments $408 $000 $408 $000 $000 00% 00%
Total Portfolio $ 1,625,896 52 $212268 17 $ 1,447,549 27 $178,347 25 $73,19173 45% 100 0%
Add. unrecorded increase in fair market
value due to secunties purchase payable +6,576 31
Add' unrecorded interest/dividend receivable +6,576 25
Less unrecorded secunties purchase payable 6,576 25

Adjusted fair market value of investments
at 12/31/2012

$1.632,472.83

Page 3 of 18
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Account Statement January I, 2012 - December 31, 2012 Account Number 03-47204
POWELL FOUNDATION - PINNACLE
Portfolio Summary
Change From Unrealized Estimated % of
Market Value Pnor Penod Cost Gawn/Loss Annual Income Yicld Assets
Equity Secunties
Large Cap $ 390,596 25 ($ 64911 45) $ 203,753 38 $ 186,842 87 $3.29200 038% 19 4%
Md Cap 889,099 34 40,357 94 630,352 01 258,153 33 8,967 00 10% 44 1%
Small Cap 57782033 ($ 16,100 97) 486,249 17 91,571 16 7,622 00 3% 286%
Intemanonal Developed 64,354 24 (52,071 34) 72,936 92 (8,784 42) 1,23815 1 9% 32%
International Emerging 000 ($ 11,011 00) 000 000 000 00% 00%
Other Equity 34,803 00 7.485 50 9,673 02 25,129 98 000 00% 17%
Total Equity Secuntics $ 1,956,673 16 ($ 46,251 32) $ 1,402,964 50 $55291292 $21,11915 1% 97 0%
Cash and Short Term lavestments
Cash 60,658 25 27,114 66 60,657 17 000 607 00% 30%
Total Cash and Short Term Investments $ 60,658 25 $27,11466 $60,657 17 $000 $607 00% 30%
Total Portfolio $2,017,33141 ($ 19,136 66) $ 1,463,621 67 355291292 $21,12522 10% 100 0%

Page 3 of 52




Account Statement January 1, 2012 - December 31, 2012 Account Number 03-18126
POWELL FOUNDATION - RS GLOBAL

Portfolio Summary

Change From Unrealized Esumated % of
Market Value Pnor Penod Cost Gain/Loss Annuat Income Yield Assets
Commoditics

Commodities 5203145271 $2,031.452 71 $2,008,486 82 $ 22,965 89 $2,564 55 01% 100 0%
Total Commodities $2,031,45271 $2,03145271 $ 2,008,486 82 $ 22,965 89 $2,564 55 01% 100 0%

Cash and Short Term [nvesiments
Cash 165 165 165 000 000 00% 00%
Total Cash and Short Term Investments $165 $165 $165 $000 $000 00% 00%
Total Portfolio $2,031,454 36 $2,031,454.36 $ 2,008,488 47 $ 22,965 89 $2.564 55 0 1% 100 0%

Page 3 of 11
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The Charles Lee Powell Foundation
‘ EIN # 23-7064397
| For the Year Ended December 31, 2012

EXHIBIT - P

Investment in The Sanderson International Value Fund.

Number of ending units 114,757.7573
Ending unit value $ 32.0623

Total fair market value as of December 31, 2012 $ 3,679,397.64
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Account Statement January 1, 2012 - December 31, 2012 Account Number 03-11868
POWELL FOUNDATION VAUGHAN NEL

Portfolio Summary

Change From Unrealized Esumated % of
Market Value Prior Penod Cost Gawn/Loss Annual Income Yield Assets
Equity Secunties
Large Cap $ 326,551 00 $ 326,551 00 $292,66274 $ 33,562 26 $ 430700 3% 15.3%
Mid Cap 1,386,448 49 1,386,448 49 1,288,793 73 96,539 02 1699275 1.2% 64 9%
Smali Cap 278,052 00 278,052 00 286,424 03 {8,529.53) 2,426 50 09% 130%
Internationat Developed 5748279 5748279 53,996 63 348616 218 50 04% 2.7%
International Emerging 20,247 00 2024700 20,602 47 (35547 000 0.0% 09%
Total Equity Secunties $ 2,068,781.28 $2,068,78128 $ 1,942,479 60 $ 124,702 44 $23944 75 12% 96.8%
Cash and Short Term Jovesumeats
Cash 72,951 90 72,9519 72,951 10 000 729 00% 3.4%
Total Cash and Short Term Investments $ 72,951 90 $ 72,951 90 $7295110 $000 $729 00% 34%
Net Unscttled Acuvity {35229 61) ($5.229 61) ($522961) $000 $000 00% (02%)
Total Portfolio $ 2,136,503 57 $ 2,136,503 57 $2,010,201 09 $ 124,702 44 $23,95204 11% 100 0%
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