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CHANGE OF ACCOUNTING PERIOD

» L}

rom 990=-PF Return of Private Foundation | oM No 1545-0052
or Section 4947(a)(1) Nonexempt Charitable Trust 2 @ 1 2

Department of the Treasury Treated as a Private Foundation
Internal Revenue Service Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements Open to Public Inspection
For calendar year 2012 or tax year beginning _Mav1 , 2012, and ending _Decemher 31 120 12

Name of foundation A Employer identification number

Inc 26-2511733
Number and street (or P O box number If ma is not delivered to street address) Room/suite B Telephone number (see instructions)
r Ste. 601 919-877-7533

City or town, state, and ZIP code C If exemption application 1s pending, check here » [_]

G Check all that apply: [ Initial return [ Inttial return of a former public charity| D 1. Foreign organizations, check here »J
D Final return D Amended return 2. Foreign organizations meeting the 85% test,
(] Address change [J Name change check here and attach computation >

H Cheek type of organization: Section 501(c)(3) exempt private foundation E ge‘;'t'l“’;‘:‘;g;‘zg)‘(’f)‘(::)”‘ 2:;‘:;&?: terminated ”""e; O

C] Section 4947(a)(1) nonexempt charitable trust [ Other taxable private foundation

I Fair market value of all assets at | J Accounting method: Cash [ Accrual F Ifthe foundation 1s In & 60-month termination

end of year (from Part ll, col. (c), [ Other (specify) under section 507(b)(1)(B), checkhere . »[]
line 16)» $ 1.273.957] (Part |, column (d) must be on cash basis )

Part [l Analysis of Revenue and Expenses (The total of ’ {d) Disbursements
amour):ts in columns (b), (c), and (d) rgay not ne(cressanly equal (aéx%'iﬁi'é”sepi?d (b Net investment | - {c} Adjusted net f°;ﬁ:‘:;';:g'°
the amounts in column (a) (see instructions).) books (cash basis only)

1 Contributions, gifts, grants, etc., received (attach schedule) 0
2  Check » [] if the foundation is not required to attach Sch. B
3 Interest on savings and temporary cash investments 0 q n/a
4 Dwidends and interest from securites . . . . 35217 35 217 nl
Sa Grossrents . . . . e 0 nfa
b Net rental income or (Ioss)
g 6a Net gain or (loss) from sale of assets not on line 10 0
5 b Gross sales price for all assets on line 6a
g 7  Capital gain net income (from Part IV, line2) . . 0
(C| 8 Netshort-termcaprtalgain . . . . . . . . nla
9 Income medffications . . . Ce e _nla
10a Gross sales less returns and allowances
b Less: Cost of goods sold
¢ Gross profit or (loss) (attach schedule) . . . . 0 nla
11 Otherincome (attach schedule) . . . . . . 0 ol
12 Total. Add lines 1 through 11 25 217 35.211
» | 18 Compensation o Q q nla 0
3 14  Other employee alaries and-wages 0 0 n/a Q
S 115  Pension plans, e pI Q nla 0
I%' 16a Legal fees (attach\$& __§90 nla 590
Py b Accounting fees (a 0 0 nla 0

.5 ¢ Other professional ees( 0 0 n/a 0

g 17  Interest . . .. 0 qQ _nla q

2118  Taxes (attach schedule) (see |nstruct|ons) e 4 nia 440

E 19  Depreciation {attach schedule) and depletion . 0 0 n/a |

© |20 Occupancy . .. 0 Q nla 0

: 21 Travel, conferences, and meetlngs 0 0 n/a 0

S[22 Printing and publications o e e 0 qQ nla q
o| 23 Other expenses (attach schedule) . . . . 7 _7.681 n/a 1.681

-,5 24 Total operating and administrative expenses.

g Add lines 13 through 23 . 8.811 8811 nla Rall

8- 25 Contributions, gifts, grants paid . . . . 220.000 220.000

26 Total expenses and disbursements. Add lines 24 and 25 228811 8.811 nla 228 811
27  Subtract line 26 from line 12:
a Excess of revenue over expenses and disbursements {193.594)
b Netinvestment income (if negative, enter -0-) . 26.406
¢ _Adjusted net income (if negative, enter -0-) . . nla
For Paperwork Reduction Act Notice, see instructions. Cat No 11289X Form 990-PF (2012)
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Form 990-PF (2012)

Page 2

Attached schedules and amounts 1n the description column

Balance Sheets should be for end-of-year amounts only. (See instructions.)

Beginning of year

End of year

(a) Book Value

(b) Book Value

{c) Fair Market Value

1 Cash—non-interest-bearing . 0 0 0
2 Savings and temporary cash investments . 259.258 44.848 44.848
3 Accounts receivable b |
Less: allowance for doubtful accounts b 0 0 0
4  Pledges receivable > ]
Less: allowance for doubtful accounts 0 0 0
5 Grants receivable . Q 0 Q
6 Receivables due from offlcers d|rectors trustees and other
disqualified persons (attach schedule) {see instructions) 0 0 0
7 Other notes and loans receivable (attach schedule) » ) J
Less: allowance for doubtful accounts > 0 0 a
&1 8 Inventories for sale or use 0 0 0
% 9 Prepaid expenses and deferred charges 0 0 0
< | 10a Investments—U.S. and state government obligations (attach schedule) Q Q 0
b Investments—corporate stock (attach schedule) . 1.184.744 1.229.109 1.229.109
¢ Investments—corporate bonds (attach schedule) 0 Q 0
11 Investments—Iland, bulldings, and equipment: basis P ) _J
Less: accumulated depreciation (attach schedule) > 0 0 0
12  Investments—mortgage loans . 0 0 0
13 Investments—other (attach scheduie) 0 Q Q
14  land, buldings, and equipment: basis» )
Less accumulated depreciation (attach schedule) » 0 0 0
15  Other assets (describe » ) 0 0 0
16 Total assets (to be completed by all filers—see the
Instructions. Also, see page 1, item |) 1444002 1.273.951 1.273.951
17  Accounts payable and accrued expenses . 0 0
o | 18  Grants payable . 0 0
2119  Deferred revenue N a
% 20  Loans from officers, directors, trustees and other dlsquallfled persons a Q
8121 Mortgages and other notes payable (attach schedule) . 0 q
=22 Other nabilities (describe > ) 0 0
23 Total liabilities (add lines 17 through 22) Lo 0 0
" Foundations that follow SFAS 117, check here .
8 and complete lines 24 through 26 and lines 30 and 31.
S |24 Unrestricted
W |25 Temporanly restricted
g 26  Permanently restricted .
5 Foundations that do not follow SFAS 117, check here > .
w and complete lines 27 through 31.
S 27 Capital stock, trust principal, or current funds . 1.444.002 1.273.957
% 28 Paid-in or capital surplus, or land, bldg., and equipment fund 0 0
8 29 Retained earnings, accumulated income, endowment, or other funds 0 0
f’ 30 Total net assets or fund balances (see instructions) 1.444.002 1.273.957]
é’ 31 Total liabilities and net assets/fund balances (see
instructions) . .o 1.444.002 1.273.957 ;
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year—Part I, column (a), iine 30 (must agree with
end-of-year figure reported on prior year’s return) 1 1.444.002
2 Enter amount from Part |, line 27a . . . .o . 2 (193.594)
3 Other increases not included in line 2 (ltemrze) ’ Net Increase in Value of Schwab Securities Account 3 23.549
4 Addlines1,2,and3 . 4 1.273.951
5 Decreases not included In line 2 (|tem|ze) > 5 0
6 Total net assets or fund balances at end of year (line 4 minus line 5)—Part I, column (b), line 30 . 6 1.273.951

Form 990-PF (2012)



Form 990-PF (2012)

Page 3

Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e g, real estate,

{b) How acquired

{c) Date acquired (d) Date sold

2-story brick warehouse, or common stock, 200 shs. MLC Co) B:PD%r::t?gg (mo , day, yr) (mo , day, yr)
1a nla
b
c
d
e
o o e 0 eprecatonshoves ) ot or e e S toss
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gans (Co! () gan minus
Y ssor 12109 e e ey O
a
b
c
d
e
2 Capital gain net income or (net capital loss) { :: gg;r;,),aésn(zeerrlt&r iI: ﬁ:: ||: ||il:ee 77 } 2 0
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part I, ine 8, column (c) (see Instructions). If {loss), enter -0- In
Part |, line 8 . ] 3 a

Qualification Under Sectlon 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.

O Yes No

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

B (a)d (b) e Dist ’bl&g )on t

Calendar yegf?o‘:?gf yg;'agseginmng in) Adjusted qualifying distributions Net value of noncharitable-use assets {col (bl)sdrllwded b';,aégl )

2011 252,093 1,401,178 0.180

2010 220.236 1.524.973 0.144

2009 21.614 1.550.414 0.014

2008 215.233 1.409.419 0.153

2007
2 Total of line 1, column (d) 2 0.491
3  Average distribution ratio for the 5-year base penod d|v1de the total on I|ne 2 by 5 or by the

number of years the foundation has been in existence if less than 5 years . 3 0.123

4  Enter the net value of nonchanitable-use assets for 2012 from Part X, ine 5 4 1,210,236
5  Multiply ine 4 by line 3 5 148,859
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 264
7 Addlines5and6 7 149,123
8  Enter qualifying distributions from Part XII, line 4 . 8 228,811

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

Part VI instructions.

Form 990-PF 2012)



Form 990-PF (2012)

Page 4

=Tt Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 —see |nstruct|ons)
1a Exempt operating foundations described in section 4940(d)(2), check here ™ [] and enter “N/A” on line 1. ‘
Date of ruling or determination letter: (attach copy of letter if necessary—see instructions) | [ | | J
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 254 00
here ™ [/] and enter 1% of Part |, line 27b !
¢ All other domestic foundations enter 2% of line 27b. Exempt forelgn orgamzatlons enter 4% of o |
Part I, ine 12, col. (b).
2  Tax under section 511 {domestic section 4947(a)(1) trusts and taxable foundations only. Others enter-0-) | 2 o/l o0
3 Addlines1and?2 e e e e e e e e e e e e e e 3 264] 00
4  Subtitle A (income) tax (domestic sectlon 4947(a)( ) trusts and taxable foundations only. Others enter -0-} | 4 o/l o0
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- . 5 264 00
6 Credits/Payments:
a 2012 estimated tax payments and 2011 overpayment credited to 2012 | 6a o/ oo
b Exempt foreign organizations—tax withheld at source . . . . 6b 0| o0 |
¢ Tax paid with application for extension of time to file (Form 8868) . 6¢c 0| 00 |
d Backup withholding erroneously withheld . . . . . . . . . 6d 0| oo -~ ‘
7 Total credits and payments. Add lines 6a through 6d . . 7 0| 00
8 Enter any penalty for underpayment of estimated tax. Check here [:I |f Form 2220 1S attached 8 ol 00
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed .. {9 264 00
10 Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid . . » | 10 o] o0
11  Enter the amount of line 10 to be: Credited to 2013 estimated tax » | Refunded » | 11 ol oo
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local Ieg|s|at|on or did it Yes| No
participate or intervene in any political campaign? .. 1a v/
b Did it spend more than $100 during the year (either dlrectly or |nd|rectly) for polmcal purposes (see
Instructions for the definition)? . . 1b v
If the answer is “Yes” to 1a or 1b, attach a detalled descnpt/on of the activities and copres of any mater/als !
published or distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? 1¢c v
d Enter the amount (if any) of tax on political expenditures (section 4955) |mposed durmg the year:
(1) On the foundation. » $ (2) On foundation managers. » $
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers. > $ |
2  Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 v
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, articlesof | | | |
incorporation, or bylaws, or other similar instruments? If “Yes,” attach a conformed copy of the changes . 3 v
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? . 4a v
b If “Yes,” has it filed a tax return on Form 990-T for this year? . . 4b v
5  Was there a iquidation, termination, dissolution, or substantial contractlon durlng the year’7 5 v
If “Yes,” attach the statement required by General Instruction T. :
6 Are the requirements of section 508(¢) (relating to sections 4941 through 4945) satisfied 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? . 6| v
7  Did the foundation have at least $5,000 in assets at any time during the year? If “Yes,” complete Part Ii, col. (c) and Part XV 7| v
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) »
North Carolina
b If the answer is “Yes” to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General | | |
(or designate) of each state as required by General Instruction G? If “No,” attach explanation .o gb| v
9 s the foundation claiming status as a private operating foundation within the meaning of section 4842()@)or | __ | __ _ ]
4942())(5) for calendar year 2012 or the taxable year beglnnlng in 2012 (see instructions for Part XiV)? If “Yes,”
complete Part XIV . 9 v
10 Did any persons become substantlal contrlbutors dunng the tax year’7 If “Yes ” attach a schedule llst/ng the/r
names and addresses . 10 v

Form 990-PF (2012)



Form 990-PF (2012)
Part VII-A Statements Regarding Activities (continued)

1

12

13

14

15

16

1a

3a

Page 5

At any time during the year, did the foundation, directly or indirectly, own a controlled entlty within the
meaning of section 512(b)(13)? If “Yes,” attach schedule (see instructions) 11 v
Did the foundation make a distribution to a donor advised fund over which the foundatlon ora dlsquallfled
person had advisory privileges? If “Yes,” attach statement (see instructions) . e e 12 v
Did the foundation comply with the public inspection requirements for its annual returns and exemption application? | 13 | v
Website address » None
The books are in care of » Lonnie C. (“Ven") Poole Telephone no. » 919-877-7533
Located at P 3301 Benson Dr., Ste. 601, Raleigh, NC ZIP+4 » 27609
Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 —Check here. » [
and enter the amount of tax-exempt interest received or accrued during theyear . . . . . » | 15 |
At any time during calendar year 2012, did the foundation have an interest in or a S|gnature or other authonty Yes | No
over a bank, securities, or other financial account in a foreign country?. 16 v
See the instructions for exceptions and filing requirements for Form TD F 90-22. 1 If “Yes enter the name of
the foreign country »
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the “Yes” column, uniess an exception applies. Yes [ No
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? . . [JYes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualifiedperson? . . . . . . . . . . . . . . .« . . o« . . OYes [@No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? . . [JYes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . [JYes No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualfiedperson)? . . . . . . . . . . . . . . . [OYes No
(6) Agree to pay money or property to a government official? (Exception. Check “No” if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminating within90days.) . . . . . . . . [JYes No [
If any answer 1s “Yes” to 1a(1}+6), did any of the acts fail to qualify under the exceptions descnbed in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . .. 1b
Organizations relying on a current notice regarding disaster assistance checkhere . . . . . . »[]
Did the foundation engage In a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 20127 . .. 1c v
Taxes on failure to distribute income (section 4942) (does not apply for years the foundatlon was a prlvate
operating foundation defined in section 4942())(3) or 4942())(5)):
At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and
6e, Part Xlll) for tax year(s) beginning before2012? . . . . . . . . . . . . . . [Yes No
If “Yes,” list the years®» 20  ,20  ,20 , 20
Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2)
{relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to |
all years listed, answer “No” and attach statement—see instructions.) . e e 2b
If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
» 20 , 20 , 20 , 20
Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany time duringtheyear?. . . . . . . . . . . . . . . . . . . . . dYes [¢No
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 penod (or longer period approved by the
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or (3) the lapse of
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2012.) . e e e e e e 3b
Did the foundation invest during the year any amount in a manner that would jeopardlze its charitable purposes? | 4a v
Did the foundation make any nvestment in a prior year (but after December 31, 1969) that could jeopardize its L _j
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2012? | 4p v

Form 990-PF (2012



Form 990-PF (2012)

Page 6

Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a Dunng the year did the foundation pay or incur any amount to:

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? [ 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? e OYes 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 charitable, etc., organization described in

section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) O 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? OYes No

b If any answer is “Yes” to 5a(1}{5), did any of the transactions fail to qualify under the exceptions described in
Regulations section 53.4945 or in a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance checkhere . . . . . . P»[
c If the answer is “Yes” to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for the grant?
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? e e e e OvYes [INo
b Did the foundation, during the year, pay premiums, dlrectly or indirectly, on a personal benefit contract?
If “Yes" to 6b, file Form 8870.
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? [Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction?

OYes [No

,, J

7b

Part VIII
and Contractors

information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

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

(a) Name and address ) l;rtlatLIJ?é ?)r:adr ev\éeer:ge © ((I'Jfo':;g;r;s;gt'lon erﬁ?@%ﬂﬁéﬂ' f)ltaons (e)oltiggre:“soewa::;%nt,
devoted to position enter -0-) and deferred compensation

Lisa R. Poole
401 Ramblewood Dr.. Raleigh. NC 27609 Dir./Pres. (0.5/wk.) 0 0 0
Lonnie C. ("Ven") Poole, i
401 Ramblewoad Dr.. Raleigh. NC 27609 Dir./V.P. (0.5/wk.) 0 0 0
Joseph P. Davis, li
411 N. Elliott Rd., Chapel Hill, NC 27514 Dir./Sec/Treas (0.3) 0 0 0
Todd Saieed
301 Danube St., Raleigh, NC 27615 Director (0.2/wk.) 0 0 0

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

“NONE.”
d) Contributtons to
(b) Title, and average { f E
{a) Name and address of each employee paid more than $50,000 de':/%Ltl;sd r:grvg:ﬁ:(on {c) Compensation peig:‘glg%%ed%?grem“d (e)otr:‘ge:lf:vfa%%%usm'
P compensation
NONE
Total number of other employeespaidover$50,000 . . . . . . . . . . . . . . . . . . . .P
ploy

Form 990-PF (2012



Form 990-PF (2012)

Page 7

g q'll] 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

Total number of others receiving over $50,000 for professionalservicess . . . . . . . . . . . . .b»

Y Summary of Direct Charitable Activities

List the foundation's four largest direct chantable activities during the tax year Include relevant statistical information such as the number of Expenses
organizations and other beneficiaries served, conferences convened, research papers produced, etc
1 Evaluated and approved grants to St. David's School, an independent Episcopal school located
in Raleigh, NC
220,000
2
3
4
GELdb ezl  Summary of Program-Related Investments (see instructions)
Amount

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

1

All other program-related investments See instructions

3

>

0

Total. Add lines 1 through 3

Form 990-PF (2012



Form 990-PF (2012)

Page 8

see instructions.)

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

1 Far market value of assets not used (or held for use) directly in carrying out chantable, etc.,
purposes:
a Average monthly fair market value of secunties 1a 1,185,512
b Average of monthly cash balances . 1b 43,154
¢ Fair market value of all other assets (see lnstructlons) 1c 0
d Total (add lines 1a, b, and ¢) 1d 1,228,666
e Reduction claimed for blockage or other factors reported on Irnes 1a and
1c (attach detalled explanation). . . . . . e e of
2  Acquisition indebtedness applicable to line 1 assets 2 0
3 Subtractline 2 from line 1d . 3 1,228,666
4 Cash deemed held for charitable actrvmes Enter 1 ‘/z % of hne 3 (for greater amount see
instructions) . 4 18,430
5 Net value of noncharitable-use assets Subtract I|ne 4 from I|ne 3 Enter here and on Part V Ilne 4 5 1,210,236
M|n|mum investment return. Enter 5% of line 5 . . 6 60,512
Distributable Amount (see instructions) (Section 4942(1)(3) and (J)(5) pnvate operatrng
foundations and certain foreign organizations check here ™ [] and do not complete this part.)
1 Minimum investment return from Part X, line 6 . . A . 1 60,512
2a Tax on investment income for 2012 from PartVl,line5 . . . . . . . 2a 264
b Income tax for 2012. (This does not include the tax from PartVl) . . . | 2b o]
¢ Addlines 2a and 2b 2c 264
3 Distributable amount before adjustments Subtract I|ne 2c from Irne 1 3 60,248
4 Recoveries of amounts treated as qualifying distributions . 4 0
5 Addlines 3and 4 . 5 60,248
6 Deduction from distributable amount (see |nstruct|ons) . 6 0
7 Distributable amount as adjusted Subtract ine 6 from Irne 5 Enter here and on Part XIII
fine 1 7 60,248
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: L
a Expenses, contributions, gifts, etc.—total from Part I, column (d), line 26 . 1a 228,811
b Program-related investments—total from Part IX-B 1b 0
2 Amounts paid to acquire assets used (or held for use) dlrectly in carrylng out chantable eto -
purposes . . . . e e 2 0
3 Amounts set aside for specrflc charitable prolects that satisfy the: -
a Suitability test (prior IRS approval required) . 3a 0
b Cash distribution test (attach the required schedule) . . 3b 0
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V I|ne 8 and Part XIII Ilne 41 4 228,811
5 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) 5 264
6 Adjusted qualifying distributions. Subtract line 5 from l|ne 4 6 228,547

Note. The amount on line 6 will be used in Part V, column (b}, in subsequent years when calculatrng whether the foundation

qualifies for the section 4940(e) reduction of tax in those years.

Form 990-PF (2012)



Form 990-PF (2012)

1

2

oo

0o Q0 UTND

10

[ = N+ B = g )

Page 9

Undistributed Income (see instructions)

Distributable amount for 2012 from Part X,
line 7 e e e e e e
Undistributed income, if any, as of the end of 2012;
Enter amount for 2011 only . .
Total for prior years: 20,20 ,20

(a)
Corpus

(b)
Years prior to 2011

()
2011

(d)
2012

(=

Excess distributions carryover, If any, to 2012:
From 2007

From 2008 145,675

From 2009 90,006

From 2010 144,221

From 2011 182,474

Total of lines 3a through e e
Qualifying distributions for 2012 from Part X,

ined:» $ 228,811

Applied to 2011, but not more than line 2a .
Applied to undistributed income of prior years
(Election required—see Instructions) .

Treated as distrnibutions out of corpus (Election
required—see instructions)

Applied to 2012 distributable amount
Remaining amount distributed out of corpus
Excess distributions carryover applied to 2012
(If an amount appears in column (d), the same
amount must be shown in column (a).)

Enter the net total of each column as
indicated below:

Corpus. Add lines 3f, 4c, and 4e. Subtract line 5
Prior years’ undistributed income. Subtract
line 4b from line 2b

Enter the amount of prior years’ undistributed
income for which a notice of deficiency has
been issued, or on which the section 4942(a)
tax has been previously assessed .

Subtract line 6¢c from line 6b. Taxable
amount—see Instructions

Undistributed income for 2011. Subtract line
4a from line 2a. Taxable amount—see
instructions e e e e e
Undistributed income for 2012. Subtract lines
4d and 5 from line 1. This amount must be
distributed in 2013 . e
Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions) .
Excess distributions carryover from 2007 not
applied on line 5 or line 7 (see instructions) .
Excess distributions carryover to 2013.
Subtract lines 7 and 8 from line 6a

Analysis of line 9:

562,376

168,563

0

730,939

730,939

Excess from 2008 . 145,675
Excess from 2009 . 90,006
Excess from 2010 . 144,221
Excess from 2011 . 182,474
Excess from 2012 . 168,563

Form 990-PF (2012)



Form 990-PF (2012) ) Page 10
LTI} Private Operating Foundations (see instructions and Part VII-A, question 9

1a

b
2a

If the foundation has received a ruling or determination letter that it is a private operating

foundation, and the ruling is effective for 2012, enter the date of theruling . . . . . | 2

Check box to indicate whether the foundation is a private operating foundation descnbed in section [] 4942())(3) or [] 4942())(5)
Enter the lesser of the adjusted net Tax year Prior 3 years

income from Part | or the minimum () 2012 ) 2011 (6 2010 @) 2009 {e) Total

investment return from Part X for
each year listed e

85% of line 2a .

Qualifying distributions from Part XII
line 4 for each year listed

Amounts included in line 2¢ not used directly
for active conduct of exempt activities .

Qualifying distributions made directly
for active conduct of exempt activities
Subtract line 2d from line 2¢
Complete 3a, b, or ¢ for the
alternative test relied upon.

“Assets” altermative test—enter.
(1) Value of all assets
(2) Value of assets qualifying under

section 4942())(3)(B)(i)

“Endowment” alternative test—enter /3
of minimum investment return shown in
Part X, line 6 for each year listed .

“Support” alternative test—enter.

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

(2) Support from general public

and 5 or more exempt
orgamzatlons as provided in
section 4942()(3)(B)(iii) . .

(3) Largest amount of support from
an exempt organization

4) Gross investmentincome . . .
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
a

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). (See section 507(d)(2).)

Lonnie C. ("Ven") Poole, lll

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.
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 submitted and information and materials they should include:

¢ Any submission deadlines:

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

factors:

Form 990-PF (2012)



Form 890-PF (2012)

Page 11

ETsOAM  Supplementary Information (continued)

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

ini If recipient is an individual,
ReCIp'ent show any relationship to Foundation Purpose of grant or
. any foundation manager status of contribution Amount
Name and address (home or business) | or substantial contributor | fecipient
a Paid duning the year
St. David's School . o
3400 White Oak Rd., Raleigh, NC 27609-7621 Support Education Mission 220,000
Total Ce .. > 3a 220,000
b Approved for future payment
Total > 3b

Form 990-PF (2012



Form 890-PF (2012)

L OAEN  Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated.

O b wWN

-
- OOWoOoO~N®

-l

12
13

Page 12

Program service revenue:

Unrelated business income

Excluded by section 512, 513, or 514

(a) (b)

Business code Amount

{c)

Exclusion code

(d)

Amount

(e)
Related or exempt
function income
(See instructions.)

0

-0 00 0T

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash mvestments
Dividends and interest from securities .

Net rental income or (loss) from real estate:

a Debt-financed property

b Not debt-financed property .

Net rental income or (loss) from personal property
Other investment income

Gain or (loss) from sales of assets other than mventory
Net income or (loss) from special events

Gross profit or (loss) from sales of inventory .
Other revenue: a

(=]

o

523000 35,217

o

o

oo o |o|o |o

Oloc oo |o|e

ojlojololojo o

b

[

d

e

Subtotal. Add columns (b), (d), and () .
Total. Add line 12, columns (b), (d), and (e)

35,217

(See worksheet in line 13 instructions to venfy calculations. )
Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

Line No.

13

35,217

v accomplishment of the foundation

Explain below how each activity for which income is reported in column é
s exempt purposes (other than by providing fun

) of Part XVI-A contributed importantly to the
s for such purposes) (See instructions.)

n/a

Form 990-PF (2012)



Form 990-PF (2012)

Page 13

Exempt Organizations

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

1 Did the organization 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? l
Transfers from the reporting foundation to a noncharitable exempt organization of: L 7!
(1) Cash 1a(1) Y
(2) Other assets 1a(2) v
Other transactions: o N
(1) Sales of assets to a noncharitable exempt organization 1b(1) 4
(2) Purchases of assets from a noncharitable exempt organization . 1b(2) v
(3) Rental of facilities, equipment, or other assets 1b(3) v
(4) Reimbursement arrangements . 1b(4) v
(5) Loans or loan guarantees 1h{5) v
(6) Performance of services or membersmp or fundralsmg sohmtatnons 1b(6) v
Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1c v

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

(a) Line no | (b) Amount involved {c) Name of noncharitable exempt orgaruzation {d) Descnption of transfers, transactions, and sharing arrangements

2a

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

described in section 501(c) of the Code (other than section 501(c)(3)) orinsection527? . . . . . . . [ Yes No

If “Yes,” complete the following schedule.

(a) Name of organization (b) Type of organization

(c) Descnption of relationship

Under penalties of perjury, | declgge that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and bekief, it is true,
SI n correct, complete. Dy apbi) of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge.
g ..} May the IRS discuss this return
<f——" g . . A A Ith the preparer shown below
Here } l Z,S’ 13 } Vice-President w
see Instructions)? (7]Yes[]No
Signature of officer or trustee Date Title ¢ d O
Pai d Print/Type preparer's name Pr_e_Ra? 5|gnature J E Date Check
Preparer Kevin W. Stroud / 2 /% self-empld
Use Only Fim's name _ » Kevin W. Stroud, The Stroud Law Firm Firm's EIN » 26-4092491
Firm’s address » 3737 Glenwood Ave., Ste. 100, Raleigh, NC 27612 Phone no 919-872-6845

Form 990-PF (2012)



Form 990-PF

C3 Foundation, Inc., 3301 Benson Dr., Ste. 601, Raleigh, NC 27609 ID#: 26-2511733

SCHEDULE

(Part I, Analysis of Revenue and Expenses)

Part I: Analysis of Revenue and Expenses
Line 13-23: Expenses

Payee Expense Amount
Line 16a The Stroud Law Firm Legal Fees $ 690
Line 18 Dept. of the Treasury Excise Fee on Income 440

Line 23 Charles Schwab Asset Advisor Fees 7,681




Form 990-PF

C3 Foundation, Inc., 3301 Benson Dr., Ste. 601, Raleigh, NC 27609 ID#: 26-2511733

SCHEDULE
(Part III, Analysis of Changes in Net Assets or Fund Balances)

Part III: Analysis of Changes in Net Assets or Fund Balances
Line 3: Increases Not Included in Line 2

1 $ 1,444,002 Total fund balances at beginning of year (Part II, column (a), line 30)

2 — 193,594 Amount from Part 1, line 27a

3 + 23,549 Increase in value of securities held in Charles Schwab Securities Account
(Acct. # xxxx-9045)

4 1,273,957 SumofLines 1,2, and 3

$ 1,273,957 Total Net Assets



Form 990-PF

C3 Foundation, Inc., 3301 Benson Dr., Ste. 601, Raleigh, NC 27609

ID#: 26-2511733

SCHEDULE
(Part I1, Balance Sheets)

Part I1: Balance Sheets
Line 10b: Investments - Corporate Stock

Corporate Stock:

Account

€)) Charles Schwab Securities Account (Acct. # xxxx-9045)
[SEE ATTACHED CHARLES SCHWAB SECURITIES STATEMENT FOR
ITEMIZED LIST OF CORPORATE STOCKS AS OF DATE OF RETURN]

TOTAL

Value

$ 1,229,109

$ 1,229,109



charies SCHWAB

INSTITUTIONAL Schwab One® Account of Account Number Statement Period
C3 FOUNDATION INC December 1-31 2012

SRR IR e "—vm»w D

Change in Account Value This Period Year to Date
Starting Value ~ $1,252,762.94  $1,350,806.24
Cash Value of Purchases & Sales o (12,746.61) ) 176,736.94
Investments Purchased/Sold ~ ) 12,746.61 ~ (176,736.94)
Deposits & Withdrawals ) ) ~0.00 ~ (229,671.26)
Dividends & Interest ) o 23,657.27 ) 42,456.12
Fees & Charges ) ) 0.00 (16,394.80)
Transfers ) 0.00 o 0.00
Income Reinvested (12,747.93) (25,989.06)
Change in Value of Investments 10,284 .49 152,749.53
Ending Value on 12/31/2012 $1,273,956.77 $ 1,273,956.77

Asset Composition Market Value Gain or (Loss) Summary
Realized Gain or (Loss) This Period

Cash and Money Market Funds

[Sweep] $44,848.12 f:: nTT::nn ] :g 83

Bond Funds 493,796.29 - 9. ; - - .

Equity Funds ‘ s T 7 7 484,255.81 T Unrealized Gain or (Loss)

Other Assets 251,056.55 Al Investments $35,89530 _
! : - Values may not reflect all of your gamns/losses

Total Assets Long ' $1,273,956.77

A~

e e S

DWM advisors, LLC

DAVIS WEALTH MANAGEMENT

Schwab has provided accurate gain and loss information wherever possible for most investments Cost basis data may be incomplete
or unavailable for some of your holdings P 2 of 12
Please see "Endnotes for Your Account” section for an explanation of the endnote codes and symbols on this statement age< o

StPC




charies SCHWAB

INSTITUTIONAL

Schwab One® Account of Account Number Statement Period
C3 FOUNDATION INC December 1-31, 2012
s R e i M e T 3 o BT e E )

This Period Year to Date
[ 1
Income Summary Federally Tax-Exempt’ Federally Taxable Federally Tax-Exempt' Federally Taxable
Money Funds Dividends 132 0.00 8.75 0.00
Cash Dividends 000 15,706.10 000 34,497.52
Total Capital Gains 0.00 7,949 85 000 7,949 85

Certain income In this category may qualify for state tax exemption, consult your tax advisor

Investment Detail - Cash and Money Market Funds [Sweep]

Cash Market Value

Cash 1,895 95

Money Market Funds [Sweep] Quantity Market Price Market Value Current Yield
SCH AMT TF MMF: SWFXX 42,952 1700 1.0000 42,952 17 0.01%

Investment Detail - Mutual Funds

Market Market Average Unrealized
Bond Funds Quantity Price Value Cost Basis Cost Basis Gain or (Loss)
- LOOMIS SAYLES STRATEGIC 4,194 5240 15.4600 64,847.34 14 47 60,694.99! 4,152.35

INCOMEFDCLY
SYMBOL: NEZYX

Schwab has provided accurate gain and loss information wherever possible for most investments Cost basis data may be incomplete or unavailable for some of your holdings
Piease see "Endnotes for Your Account” section for an explanation of the endnote codes and symbols on this statement Page 3 of 12

SIPC



charies SCHWAB

INSTITUTIONAL

Schwab One® Account of Account Number Statement Period
C3 FOUNDATION INC 4 December 1-31, 2012

SR o R in R o TR A R A S o o OO PN
AR e e

Sk SRt

Investment Detail - Mutual Funds (continued)

Market Market Average Unrealized
Bond Funds (continued) Quantity Price Value Cost Basis Cost Basis Gain or (Loss)
OPPENHEIMER INTL BOND FD ¢ 10,372 5410 6.5800 68,251 32 642 66,593 98 1,657.34
CLY
SYMBOL: OIBYX
PIMCO EMRG MKTS BD INST ¢ 5,628.7520 12.5000 70,359.40 10.49 59,210 18! 11,149.22
SYMBOL: PEBIX
PIMCO TOTAL RETURN FUND ¢ 13,086 5970 11.2400 147,093 35 10 86 145,217.37 1,875.98
INSTL CL
SYMBOL: PTTRX
RIDGEWORTH TOTAL RETURN ? 13,178 0020 10 8700 143,244 88 10.57 139,370 92 3,873.96
BOND CL |

SYMBOL: SAMFX

Market Market Average Unrealized
Equity Funds Quantity Price Value Cost Basis Cost Basis Gain or (Loss)
AMERICAN FD GROWTH FD OF 2,774 4790 34.3000 95,164 63 32.07 87,039.56" 8,125 07
AMERICA CL F2
SYMBOL: GFFFX
AMERICAN FD NEW WORLD ¢ 734.5580 54.4300 39,981.99 56.09 41,128.00 (1,146.01)
FD CLF2
SYMBOL: NFFFX
ARTIO INTL EQUITY FUND 10,117.4240 10.8200 109,470 53 14 33 145,000.00! (35,529.47)
HHcLi

SYMBOL: JETIX

Schwab has provided accurate gain and loss information wherever possible for most investments Cost basis data may be incomplete or unavailable for some of your holdings
Please see "Endnotes for Your Account” section for an explanation of the endnote codes and symbols on this statement. Page 4 of 12

StPC
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chardes SCHWAB

INSTITUTIONAL Schwab One® Account of Account Number Statement Period
C3 FOUNDATION INC December 1-31, 2012

Investment Detail - Mutual Funds (continued)

Market Market Average Unrealized
Equity Funds (continued) Quantity Price Value Cost Basis Cost Basis Gain or (Loss)
FIDELITY ADV LEVERAGED 1,359 0550 39.8600 54,171.93 3503 28,703.24! 25,468.69
COSTKFDCLI
SYMBOL: FLVIX
JAMES BALANCED GOLDEN ° 2,402.1990 21 5600 51,791.41 2129 51,144.81 646.60
RAINBOW FD INST
SYMBOL: GLRIX
PEAR TREE PANAGORA 1,648.0740 23.5900 38,878 07 26 82 43,681.06! (4,802.99)
DYNAMIC EMRG MKTS
ORDINARY
SYMBOL: QFFOX
PRUDENTIAL JENNISON 265.3620 45 0900 11,965 17 59 33 14,722.61" (2,757 .44)
NATURAL RES A
SYMBOL: PGNAX
ROYCE VALUE FUND 5,057.5840 11.3400 57,353.00 11.60 58,634 75! (1,281 75)
SERVICE CL
SYMBOL RYVFX
SATUIT CAPITAL MICRO CAP ¢ 817 9480 31. 1500 25 479 08 34.34 28 091 62 (2,612.54)
FUND

SYMBOL: SATMX

Schwab has provided accurate gain and loss information wherever possible for most investments Cost basis data may be incomplete or unavailable for some of your holdings
Please see "Endnotes for Your Account” section for an explanation of the endnote codes and symbols on this statement

Page 5 of 12

STPC



charies SCHWAB

INSTITUTIONAL

Schwab One® Account of
C3 FOUNDATION INC

SRR S S O 1 e oo A e S SO S e I e e SO L B

Investment Detail - Other Assets

el e SRS S AT

Account Number

WFWMWJWW W %WW WWWW" MW&WWW&WMWWWWWMMMMWWW
= s R e

I et N R v

ST i e

Statement Period

December 1-31, 2012

WMWZWWW e GERSRES T s
R o

Unrealized

Quantity  Market Price Market Value Gain or (Loss)
Other Assets Cost Basis
BARCLAYS BANK IPATH ETN 319.0000 41.3500 13,190.65 {5,318.52)
DJ UBS COMMODITY INDEX 18,509.17"
SYMBOL DJP
GUGGENHEIM ETF 1,765.0000 53.3200 94,109.80 19,197.56
S&P 500 EQUAL WT INDX FD 74,912.24
SYMBOL: RSP
SCHW US LCAP ETF 2,745.0000 33.9000 93,055.50 4,254.75
SYMBOL' SCHX 88,800.75
VANGUARD MID CAP 615. 0000 ] 82 4400_ 50 700.60 ~8,942.50
SYMBOL: VO 41,758.10

Schwab has provided accurate gain and loss information wherever possible for most investments Cost basis data may be incomplete or unavailable for some of your holdings
Please see "Endnotes for Your Account” section for an explanation of the endnote codes and symbols on this statement

Page 6 of 12
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charles SCHWAB

INSTITUTIONAL
Schwab One® Account of Account Number Statement Period

C3 FOUNDATION INC A December 1-31, 2012

B e . T e A S T Y el TG 55 A I o SN S I v S IR PRt e BT S S T T BT s R Moy Y P R 5 oIS o5 2o RIS Ty
e e e T P .

Transaction Detail - Purchases & Sales

Bond Funds Activity

Settle Date Trade Date Transaction Description Quantity Unit Price Total Amount

12112112 12112112  Reinvested Shares PIMCO EMRG MKTS BD INST: PEBIX 3 9980 12.5400 (50.13)

12112112 12112112  Reinvested Shares PIMCO TOTAL RETURN FUND 126.3370 ' 11.3600 (1,435 19)
INSTL CL: PTTRX

12/1242 12112112  Reinvested Shares PIMCO TOTAL RETURN FUND ) © T 1721210 © 11.3600 (1,955.30)
INSTL CL: PTTRX

12/19112  12/19/12  Reinvested Shares RIDGEWORTH TOTAL RETURN 150.5650 10.8400 (1,632.13)
BOND CL I: SAMFX

121912 12119112  Reinvested Shares RIDGEWORTH TOTAL RETURN 90 7070 10 8400 (983.26)
BOND CL I' SAMFX

12/27112  12/27/12  Reinvested Shares PIMCO EMRG MKTS BD INST: PEBIX 24.2450 12.4800 (302 58)

12/27/12  12/27112  Reinvested Shares  PIMCO TOTAL RETURN FUND ) 1314240 112400 C(1,477.21)
INSTL CL: PTTRX

42/28/12 12/28/12  Reinvested Shares OPPENHEIMER INTLBOND FD S 625200 65800 T (411.49)
CLY: OIBYX

12/28/12  12/28/12  Reinvested Shares OPPENHEIMER INTL BOND FD 317290 6 5800 (208.78)
CLY.OIBYX

12/3112  12/31/12  Reinvested Shares PIMCO EMRG MKTS BD INST: PEBIX 21 8270 12.5000 (272.84)

12/3112 ~ 12/3112  Reinvested Shares  PIMCO TOTAL RETURN FUND 28 9090 11.2400 (324 94)
INSTL CL: PTTRX

12/3112  12/3112  Reinvested Shares RIDGEWORTH TOTALRETURN 7 7 7 212280 108700  (23075)

BOND CL I: SAMFX

Schwab has provided accurate gain and loss information wherever possible for most investments Cost basis data may be incomplete or unavailable for some of your holdings
¢ Please see "Endnotes for Your Account” section for an explanation of the endnote codes and symbols on this statement Page 7 of 12
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