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SCANNED MAY 10 2013

OMB No 1545-0052

Form 990-PF Return of Private Foundation

or Section 4947(a)(1) Nonexempt Charitable Trust
Treate gg ; Private F gundation 201 2

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 ,
Name of foundation A Employer identification number
The Pyramid Peak Foundation 45-3444341
Number and street (or P O box number if mail is not delivered to street address) Room/suite B Telephone number (see the instructions)
6410 Poplar Avenue 710 (801) 761-2474
City or town State ZIP code
Memphis _ _ TN 38119 C  If exemption application I1s pending, check here > D
G Check all that apply |_{Imtial return | |tmtial Return of a former public chanty D 1 Foreign organizations, check here > D
| _|Final return X | Amended return
Address change [ |Name change 2 Foreign organizations meeting the 85% test, check
- here and attach computation . D
H Check type of organization: E] Section 501(c)(3) exempt private foundation
ﬂSectlon 4947 (a)(1) nonexempt charitable trust I_IOther taxable private foundation | E If private foundatton status was terminated .
I Far market value of all assets atend of year |J Accounting method BJCash |_|Accrua| under section 507(b)(1)(A), check here ' D
(from Part I}, column (c), line 16) l:]Other (specty) ] F  If the foundation Is 1n a 60-month termination
>S5 377,315,164. (Part I, column (d) must be on cash basis ) under section 507(b)(1)(B), check here > D
Ml Analysis of Revenue and (a) Revenue and (b) Net investment (c) Adjusted net (d) Disbursements
Expenses (The total of amounts in expenses per books Income Income for charitable
columns (b), (c), and (d) may not neces- purposes
sarily equal the amounts in column (a) (cash basis only)
(see instructions) )
T  Contributions, gifts, grants, etc, recewved (att sch) 348,313,4009.
2 ™ if the foundn 1s not req to att Sch B .
3 Intereston savings and temporary
cash investments 17,954. 17,954.
4 Dwidends and interest from securities 16,334,089. 16,334,089.
5a Gross rents '
b Net rental income
or (loss)
R 6 a Net gan/(loss) from sale of assets not on line 10 2,514,211.|1L-6a Stmt
E | BSopsespeetral 6,152,641,
E 7 Capttal gain net income (from Part IV, ling 2) 2,514,211.
N 8 Net short-term capital gain 2,514,211.
lEJ 9 Income modifications
10a Grees saeg ess
allowances
b Less Cost of .
goods sold
¢ Gross profit/(loss) (att sch)
11 Other income (attach schedule)
|
12 Total. Add lines 1 through 11 367,179,663. 18,866,254. 2,514,211.
T3 Compensation of officers, directors, trustees, etc 260,000. 260,000.
14 Other employee salaries and wages 58,146. f— 58,146.
15 Pension plans, employee benefits 18,087. | D~ 18,087.
A | 16a Legal fees (attach schedule) L-16a Stmt 1,079. ] NNLUEIVED ] 1,0789.
A b Accounting fees (attach sch) 1.1 = |
! c Other prof fees (attach schy L-16¢ Stmt 14,595. Is] MAY o . 151 14,595.
g _1; 17 Interest I | vo ZUi3 ]O[
s ; 18 Taxes (attach schedulexsee mstrsy S€€ Line 18 Stmt 37,057. l .A\‘\ [A(Ql 15,044.
A 19 Depreciation (attach e
T 7 sch) and depletion 36,799. GE’EN LT
N |20 Occupancy 81,986. ) e | 81,986.
G E | 21 Travel, conferences, and meetings 14,812. 1,482.
Q E | 22 Printing and publications 1,209. 1,2009.
D ; 23 Other expenses (attach schedule)
ﬁ See Line 23 Stmt 1,304,226. 1,274,081. 30,145.
é 24 Total operating and administrative
s expenses. Add lines 13 through 23 1,827,996. 1,274,081, 481,773.
25  Contnbutions, gifts, grants paid 24,000,000. 24,000,000,
26 Total expenses and disbursements.
Add lines 24 and 25 25,827,996. 1,274,081. 24,481,773.
27 Subtract Tline 26 from line 12: g
a Excess of revenue over expenses
and disbursements 341,351,667. !
b Net investment income (if negative, enter -0-) 17,592,173.
C Adjusted net income (if negative, enter -0-) 2,514,211.
BAA For Paperwork Reduction Act Notice, see instructions. TEEA0301 12/06/12 Form 990-PF (2012)
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Form 990-PF (2012) The Pyramid Peak Foundation

45-3444341

Page 2

[Part Il | Balance Sheets

Attached schedules and amounts in the description
column should be for end-of-year amounts only
{See nstructions )

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

n-munnp

1
2
3

8
9

11

12
13
14

15
16

10a Investments — U S and state government

b Investments — corporate stock (attach schedule) L-10bh Stmt
¢ Investments — corporate bonds (attach schedule)

Cash — non-interest-bearing

Savings and temporary cash investments

Accounts receivable

Less allowance for doubtful accounts ™
Pledges recevable > T 7777
Less. allowance for doubtful accounts ™
Grants recevable . T 77T

Recewvables due from officers, directors, trustees, and other
disquahfied persons (attach schedule) (see instructions)

Other notes and loans receivable (attach sch) ™
Less allowance for doubtful accounts >
Inventories for sale or use

Prepaid expenses and deferred charges

752,651.

obligations (attach schedule)

Investments — land, buildings, and
equipment- basis

Less: accumulated depreciation
(attach schedule) g

41, 486,820.

8,029,854.

8,029,854.

L-7 stmt.

752,651.

i
i

752,651.

373,953,061.

368,366,548.

Investments — mortgage loans

Investments — other (attach schedule)

Land, butldings, and equipment- basis™

Less: accumulated depreciation
(attach schedule) -

198,931.

162,131.

§
f

162,131,

63,190.

3,980.

3,980.

Total assets (1o be completed by all filers —
see the instructions Also, see page 1, item )

41,550,010.

382,901,677.

377,315,164.

OM——A—r—@p>—r

17
18
19
20
21

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, & other disqualified persons

Mortgages and other notes payable (attach schedule)

Other habilities (describe™ )

Total liabilities (add hnes 17 through 22)

VO MNP gmx
nwMOZPprepw gZCm

24
25
26

27
28
29

30
31

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

Unrestricted

Temporarily restricted

Permanently restricted .

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

=

Capital stock, trust principal, or current funds

Paid-in or capital surplus, or land, building, and equipment fund

Retained earnings, accumulated 1ncome, endowment, or other funds

41,550,010.

382,901,677.

Total net assets or fund balances (see instructions)

41,550,010.

382,901,677.

Total liabilities and net assets/fund balances

(see Instructions)

41,550,010.

382,901,677,

[Part

lll] Analysis of Changes in Net Assets or Fund Balances

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

end-of-year figure reported on prior year's return)

41,550,010.

1
2 Enter amount from Part |, line 27a 2 341,351,667.
3 Other increases not included in Line 2 (itemize) > 3
4 Addhnest,2,and3 T T ToTTTommmTmTmomTmomommmTmmmmmTT 4| 382,901,677.
5 Decreases not included tn line 2 (itemize) > 5
6 Total net assets or fund balances at end of yea_r _(.h_r;e_4—m|nus line 5) — I—Dart—ll,—cslan:n_(g),—hr:e_Ba _____ 6 382,901,677.
BAA TEEA0302 12/06/12 Form 990-PF (2012)
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. Form 990-PF (2012) The Pyramid Peak Foundation 45-3444341 Page 3
) [PartIV | Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g , real estate, (@@gﬁggggd (c)Date acquired | {d)Date sold
2-story brick warehouse, or common stock, 200 shares MLC Company) D — Donaton (month, day, year) | (monih, day, year)
1a common stocks - _see attached schedule P rarious various
b Foreign currency gain- see attached schedule p various various
C Foreign curr translation loss - see attached p various various
d STCG from White Bison K-1 P various various

€ See Columns (a) thru (d)

(f) Depreciation allowed
(or allowable)

(g) Cost or other basis

(e) Gross sales price
plus expense of sale

(h) Gain or (loss)
(e) plus (f) minus (@)

a 2,563,815, 893,377. 1,670,438.
b 480,734. 471,593. 9,141.
c 0. 25,559. -25,559.
d 2,060,638. 0. 2,060,638.
e See Columns (e) thru (h) 2,247,901. -1,200,447.

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

(i) Fair Market Value (i) Adjusted basis

(k) Excess of column (1)
as of 12/31/69 as of 12/31/69

over column (), if any

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

a 0. 0. 0. 1,670,438.
b 0. 0. 0. 9,141.
c -25,559.
d 0. 0. 0. 2,060,638.
e See Columns (1) thru () 0. 0. -1,200,447.
2 Capital gain net income or (net capital loss) —I: :; 8@'5"’5')?5‘&;”}8[ A Egg : “2: ; :l- ) 2,514,211,
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 (c) (see instructions). If (loss), enter -0- ’_
in Part 1, line 8 . . o 3 2,514,211.
tPartV | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )
If section 4940(d)(2) applies, leave this part blank.

Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period?
If "Yes,' the foundation does not qualify under section 4940(e). Do not complete this part

DYes E] No

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

(a) (b) © ()]
Base period years Adjusted qualifying distnbutions Net value of Distribution ratio
Calendar year (or tax year noncharitable-use assets (column (b) divided by column (c))
beginning in)
20N 200,650. 14,279,508. 0.014052
2010
2009
| 2008
| 2007
|
2 Total of line 1, column (d) 2 0.014052
3 Average distribution ratio for the 5-year base period — divide the total on line 2 by 5, or by the
number of years the foundation has been in existence If less than 5 years 3 0.014052
4 Enter the net value of noncharitable-use assets for 2012 from Part X, line 5 4q 175,019,599.
5 Multiply line 4 by line 3 5 2,459,375,
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 175,922.
7 Addlines 5 and 6 7 2,635,297.
8 Enter qualifying distributions from Part XIl, line 4 8 24,481,773.
\ 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 Form 990-PF (2012)

| TEEA0303  12/06/12
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Form 990-PF (2012) The Pyramid Peak Foundation 45-3444341 Page 4
[Part VI  |Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 — see instructions)
1 a Exempt operating foundations described in section 4340(d)(2), check here > U and enter 'N/A' on line 1. — 3
Date of ruling or determination letter: (attach copy of letter if necessary — see instrs) i .
b Domestic foundations that meet the section 4940(e) requirements in Part V, 1 175,922.
check here * E]and enter 1% of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, line 12, column (b) |
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable
foundations only. Others enter -0-) . 2 0.
3 Addhnes1and2 . 3 175,922.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0.
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 175,9822.
6 Credits/Payments: :
a 2012 estimated tax pmts and 2011 overpayment credited to 2012 6a 260,000. ‘
b Exempt foreign organizations — tax withheld at source 6b
¢ Tax paid with apphcation for extension of time to file (Form 8868) 6¢C
d Backup withholding erroneously withheld 6d o - }
7 Total credits and payments Add lines 6a through 6d 7 260 ' ood.
8 Enter any penalty for underpayment of estimated tax. Check here EI If Form 2220 1s attached 8
9  Tax due. If the total of lines 5 and 8 Is more than line 7, enter amount owed 9
10 Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid > 10 84,078.
11 Enter the amount of line 10 to be: Credited to 2013 estimated tax > 84,078. Refunded 11
jPart VII-A | Statements Regarding Activities
1 a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t Yes | No
participate or intervene in any pohtical campaign? la X
b Did it spend more than $100 during the year (either directly or indirectly) for pohtical purposes
(see the instructions for definition)? 1b X
If the answer is 'Yes' to 1a or 1h 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? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation >3 0. (2) On foundation managers ] 0.
e Enter the reimbursement (if any) paid by the foundation durning the year for political expenditure tax imposed on
foundation managers > $ 0. o o,
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? X
If 'Yes,' attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles - - -
of incorporation, or bylaws, or other similar instruments? If 'Yes,' attach a conformed copy of the changes 3 X
4 a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b if 'Yes,' has it filed a tax return on Form 990-T for this year? 4b
5 Was there a liquidation, termination, dissolution, or substantial contraction during the year? 5 X
If 'Yes,' attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either .
® By language In the governing instrument, or '
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict |
with the state law remain in the governing instrument? . 6 X
7 Did the foundation have at feast $5,000 in assets at any time during the year? /f ‘Yes,’ complete Part I, column (c), and Part XV 7 X
8 a Enter the states to which the foundation reports or with which it is registered (see instructions) > ,
TN - Tennessee
b If the answer ts '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 67 If ‘No," attach explanation 8b| X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942()(3) or 4942()(5) |—- | - —
for calendar year 2012 or the taxable year beginning in 2012 (see instructions for Part XIV)? If 'Yes,' complete Part XIV | 9 X
10 Did any persons become substantial contributors during the tax year? If 'Yes,' attach a schedule listing their names
and addresses . R . 110 X
BAA Form 990-PF (2012)

TEEAO0304 12/07112
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Form 990-PF (2012) The Pyramid Peak Foundation 45-3444341 Page 5
[Part VII-A | Statements Regarding Activities (continued)

11 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) 1 X

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

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

14 The books are In care of ™ Joseph L. Ott Telephone no. ™ (901) 761-2474

Located at ™ 6410 Poplar Avenue, Ste 710 Memphis _ __ _ TN _ZP+4® 38119 ________ )
15 Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in lieu of Form 1041 — Check here . > U
and enter the amount of tax-exempt interest received or accrued during the year ’l 15 |

16 At any time during calendar year 2012, did the foundation have an interest in or a signature or other authority over a
bank, securities, or other financial account in a foreign country? . 16 X

See the instructions for exceptions and filing requirements for Form TD F 90-22 1 If 'Yes,' enter the name of the
foreign country ™

|Part ViI-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the 'Yes' column, unless an exception applies. Yes | No

1 a 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? DYes E]No

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a l
disqualified person? Yes No ,

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

(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? DYes E]No

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

b If any answer Is 'Yes' to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described tn U P
Regulations section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? 1b

Orgamizations relying on a current notice regarding disaster assistance check here. > D

c Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, J— -
that were not corrected before the first day of the tax year beginning in 2012? 1c X

2 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(j)(5)).

a At the end of tax year 2012, did the foundation have any undistributed income (lines 6d
and 6e, Part XII) for tax year(s) beginning before 20127 DYes EINO

If 'Yes,' list the years ™ 20_ . 20 , 20 , 20

b Are there any years listed in 2a for which the foundation i1s 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 O Y
all years listed, answer 'No' and attach statement — see instructions ) 2b X

c If the provisions of section 4942(2)(2) are being applied to any of the years listed in 2a, list the years here. B} |
> 20 , 20 , 20 120

3 a Did the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any time during the year? D Yes E' No

b If "Yes,' did it have excess business holdings in 2012 as a result of (1) any purchase by the foundation
or disqualified persons after May 26, 1969; (2) the lapse of the 5-year period (or longer period approved
b3)‘/ the Commissioner under section 4943(c)(7)) to dispose of holdings acguured 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 T
determine if the foundation had excess business holdings in 2012 ) 3b

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

b Did the foundation make any investment in a prior year (but after December 31, 1969) that could
jeopardize its charitable purpose that had not been removed from jeopardy before the first day of -
the tax year beginning in 2012? 4b X

BAA Form 990-PF (2012)

TEEAO0305 12/07/12
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Form 990-PF (2012) The Pyramid Peak Foundation 45-3444341 Page 6
[Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5 a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? 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 dnve? HYes @No

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

(4) Provide a grant to an organization other than a charitable, etc, organization described
in section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) D Yes E No

(5) Provide for any purpose other than religious, chantable, scientific, iterary, or
educational purposes, or for the prevention of cruelty to children or animals? D Yes E' 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 N
(see instructions)? . . . 5b

Organizations relying on a current notice regarding disaster assistance check here . > D '

c If the answer I1s 'Yes' to question 5a(4), does the foundation claim exemption from the 3
tax because it maintained expenditure responsibility for the grant? 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 ENO
b Did the foundation, dunng the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
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? |:|Yes ENO o I
b If ‘"Yes,' did the foundation receive any proceeds or have any net income attributable to the transaction? 7b
[Part VIl |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) Tl;tle. and averakge (c)Compensation (d)Contributions to (e)fixry;])ens?eI account,
ours per wee If not paid employee benefit other allowances
(2)Name and address devoted to position (enter‘-)o-) ! plans and deferred

compensation

6410 Poplar Avenue, Ste 710 Bxec. Dir. & Director

Memphis TN 38119 40.00 260,000. 0. 6,367.
Lee Harper _ _ _ __ _ _ ____ ____|

6410 Poplar Avenue, Ste 900 Director

Memphis TN 38119 1.00 0. 0. 0.
Joseph L. Ott__ ____________|

6410 Poplar Avenue, Ste 710 Treasurer

Memphis TN 38119 4.00 0. 0. 0.

See Information about Officers, Directors, Trustees| Etc

0. 0. 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)Contnbutions to (e)Expense account,
paid more than $50,000 hours per week employee benefit other allowances
devoted to position plans and deferred
compensation
Sherry D. Crane _ __ _ _ __ ____|
6410 Poplar Avenue, Ste 710 Business Manager
Memphis TN 38119 40.00 58,146. 0. 11,720.
0
o
e
o
Total number of other employees paid over $50,000 . . > None

BAA TEEA0306 12/22/12 Form 990-PF (2012)




A

Form 990-PF (2012) The Pyramid Peak Foundation 45-3444341

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.'
(@) Name and address of each person paid more than $50,000 (b) Type of service

Covey Capital Advisors, LLC Asset Management

3353 Peachtree Rd NE, Ste 520
Atlanta GA 30326 1,053,634.

Page 7

Pat VIIF 7]

(c) Compensation

Total number of others receiving over $50,000 for professional services . >

PartilX;A%| Summary of Direct Charitable Activities

None

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

1 The Foundation performs no direct charitable activities.

Part:IX=B| Summary of Program-Related Investments (see instructions)

Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. Amount
1 None

Total. Add lines 1 through 3 >
BAA

None
Form 990-PF (2012)

TEEA0307 12/22/12
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Form 990-PF (2012) The Pyramid Peak Foundation 45-3444341 Page 8

PartsX. _|Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,
see Instructions.)

1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc, purposes: .
a Average monthly fair market value of securities . . . Ta] 151,716,143.
b Average of monthly cash balances 1b 25,804,604.
€ Fair market value of all other assets (see instructions) Tc 164,125.
d Total (add lines 1a, b, and c) id| 177,684,872.
€ Reduction claimed for blockage or other factors reported on lines 1a and 1c
(attach detailed explanation) I le | L
2 Acquisition indebtedness applicable to line 1 assets. . 2
Subtract line 2 from line 1d 3 177,684,872.
Cash deemed held for charitable activities Enter 1-1/2% of line 3
(for greater amount, see instructions) 4 2,665,273.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 175,019,599.
6 Minimum investment return. Enter 5% of line 5 . 6 8,750,980.

|PartXIz3| Distributable Amount (see instructions) (Section 4942())(3) and ()(5) private operating foundations
and certain foreign organizations check here » |_|and do not complete this part.)

1 Mintmum investment return from Part X, line 6 1 8,750,980.
2 a Tax on investment income for 2012 from Part VI, line 5 2a 175,922. |.

b Income tax for 2012 (This does not include the tax from Part VI.) 2b ‘;_

€ Add lines 2a and 2b 2c 175,922.
3 Distributable amount before adjustments. Subtract ine 2¢ from line 1 3 8,575,058.
4 Recoveries of amounts treated as qualifying distributions 4
5 Addlines 3 and 4 5 8,575,058.
6 Deduction from distributable amount (see instructions) 6
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part Xlll, line 1 7 8,575,058.

[Part XIl | Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes e

a Expenses, contributions, gifts, etc — total from Part I, column (d), line 26 1a 24,481,773.

b Program-related investments — total from Part IX-B . 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc, purposes 2
3 Amounts set aside for specific chantable projects that satisfy the -l

a Suitability test (prior IRS approval required) 3a

b Cash distnibution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIlI, line 4 4 24,481,773.

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) . 5 175,922.

6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 24,305,851.

Note. The amount on line & 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 Form 990-PF (2012)

TEEA0308 12/22112
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For 990-PF (2012) The Pyramid Peak Foundation

45-3444341

Page 9

[Part XNl | Undistributed Income (see instructions)

1 Dlstr;butable amount for 2012 from Part XI,
line

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 distributions carryov?,lf any,FZ012: T
a From 2007 . 0.

(a)

Corpus

(b)
Years prior to 2011

(©)
2011

(d)
2012

8,575,058,

176,035.

b From 2008 0.

¢ From 2009 0.

d From 2010 0.

e From 2011 200,650.

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

XIl, line 4 > § 24,481,773.
a Applied to 2011, but not more than line 2a

b Applied to undistributed income of prior years
(Election required — see Instructions)

¢ Treated as distributions out of corpus
(Election required — see nstructions)

d Applied to 2012 distnibutable amount
e Remaimning 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 hnes 3f, 4c, and 4e. Subtract line 5

b Prior years' undistributed income. Subtract
hne 4b from line 2b

c Enter the amount of prior years' undistribut-
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 Undistnbuted income for 2011 Subtract line 4a from
line 2a. Taxable amount — see instructions

Undistributed income for 2012 Subtract lines
4d and 5 from hne 1. This amount must be
distributed 1n 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 carr;over from 2007 not
applied on line 5 or line 7 (see instructions)

9 Excess distributions carryover to 2013.
Subtract ines 7 and 8 from line 6a

10 Analysis of line 9

200, 650.

24,481,773.

24,682,423,

176,035.

8,575,058,

0.

24,682,423.

a Excess from 2008 . 0.
b Excess from 2009 0.
¢ Excess from 2010 0.

d Excess from 2011 200,650.

e Excess from 2012

24,481,773.

BAA

TEEA0309

12/2312

Form 990-PF (2012)



Form 990-PF (2012) The Pyramid Peak Foundation 45-3444341 Page 10
| Part:XIV>*| Private Operating Foundations (see instructions and Part VII-A, question 9) N/A

1 a If the foundation has received a ruhng or determination letter that it 1s a pnvate operatnng foundation, and the ruling
1s effective for 2012, enter the date of the ruling . . >

b Check box to indicate whether the foundation 1s a private operating foundat|on descrlbed In section I_] 4942()(3) or I 4942()) (%)

2 a Enter the lesser of the adjusted net Tax year Prior 3 years
:ngg;;ﬁtfefjr'; 'frg’n}hga?t“;‘(' um (a) 2012 (6)2011 (©) 2010 (d) 2009 (e) Total

each year listed
b 85% of line 2a

¢ Qualifying distributions from Part Xil,
line 4 for each year lsted

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

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

3 Complete 3a, b, or ¢ for the
alternative test relied upon.

a 'Assets’ alternative test — enter
(1) Value of all assets
(2) Value of assets qualifying under
section 4942())(3)(B)()

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

¢ 'Support' alternative test — enter.

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

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

(3) Largest amount of support from
an exempt organization

(@) Gross investment income
| PartiXViz| 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) )

O. Mason Hawkins

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 orgamizations 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 matenals they should include

¢ Any submission deadlines.

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

BAA TEEA0310 12/2312 Form 990-PF (2012)




Form 990-PF (2012) The Pyramid Peak Foundation

45-3444341 Page 11

|PartaXV4 Supplementary Information (continued)

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

f recipient 1s an indwidual,

Recipient Ehow any relationship to any -oundation Purpose of grant or
foundation manager or srzaactlu?e%i contribution Amount
Name and address (home or business) substantial contributor P
a Paid during the year
Community Fdn of Greater Memphis|N/A various
1900 Union Avenue
Memphis TN 38104 501(c)3 24,000,000.
|
|
|
: Total > 3a 24,000,000.
| b Approved for future payment
|
|
\
Total > 3b

BAA

TEEA0501 12/23/12

Form 990-PF (2012)




Form 990-PF (2012)

The Pyramid Peak Foundation

45-3444341

Page 12

RARHMVIEA

A% ;Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

Unrelated business income

Excluded by section 512, 513, or 514

e
@ (b) © (d) Related (or)exempt
Business Amount Exclu- Amount function income
code sion (See instructions )
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 17,954.
4 Dividends and interest from securities 14 16,334,089.
5 Net rental income or (loss) from real estate. R LR S s e A g
a Debt-financed property
b Not debt-financed property
6 Net rental tncome or (loss) from personal property
7 Other investment income 19 -1,200,447.
8 Gain or (loss) from sales of assets other than inventory 19 1,654,020.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue RN T S

T 0o T

12 Subtotal Add columns (b), (d), and (e)

16,805,616.

13 Total. Add line 12, columns (b), (d), and (e)
(See worksheet In line 13 instructions to verfy calculations.)

13

16,805,616.

Pait:iXMI2B¥ Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. |Explain below how each activity for which income is reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See instructions )
N/A
BAA TEEA0502 12/23/12 Form 990-PF (2012)




Form 990-PF (20i2) The Pyramid Peak Foundation
[Part XVII_|Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

45-3444341 Page 13

1 Did 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 nonchantable exempt organization

(2) Purchases of assets from a noncharitable exempt orgamzation

(3) Rental of facilities, equipment, or other assets

(4) Reimbursement arrangements

(5) Loans or loan guarantees

(6) Performance of services or membership or fundraising solicitations

¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees

Yes | No

“la(l)

>

T1a(2)

1b()

)

i

1b(2)

1b(3)

1b @)

1b((5)

1b(6)

A AL A LA AL

1c

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 |f 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.

(@) Line no. (b) Amount involved (c) Name of noncharitable exempt orgamzation (d) Description of transfers, transactions, and sharing arrangements
2 a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations
described n section 507(c) of the Code (other than section 501(c)(3)) or in section 5277 DYes ENO

b If 'Yes,' complete the following schedule.

(a) Name of organization

(b) Type of organization

(c) Description of relationship

Under penalties of perjury, | declare that | have examined this return, including accomPanymg schedules and statements, and to the best of my knowledge and belef, 1t 1s true,
correct, and complete Declaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge
Sign > o return with e
Here Treasurer pieparr shown Selow
Title rﬁiYes i—l No
nnt/Type preparer's name Preparer's signature Date Check l—l i PTIN
Pald self-employed
Preparer |Fé®himPrepared Firm's EIN ™
Use Only Fum's address ™
Phone no
BAA Form 990-PF (2012)

TEEA0503  12/23/12




Schedule B* ' L OMB No 1545.0047

oy VEL Schedule of Contributors 2012
Department of the Treasury > Attach to Form 990, Form 990-EZ, or Form 990-PF

Internal Revenue Service

Name of the organization Employer identification number
The Pyramid Peak Foundation 45-3444341
Organization type (check one)

Filers of: Section:

Form 990 or 990-EZ D 501(c)( ) (enter number) organization

D 4947(a)(1) nonexempt charitable trust not treated as a private foundation
D 527 political organization

Form 990-PF E 501(c)(3) exempt private foundation
D4947(a)(1) nonexempt charitable trust treated as a private foundation
D 501(c)(3) taxable private foundation

Check if your organization i1s covered by the General Rule or a Special Rule
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See instructions.

General Rule

E’For an organization filing Form 990, 990-E2Z, or 990-PF that received, during the year, $5,000 or more (in money or property) from any one
contributor. (Complete Parts | and I1.)

Special Rules

DFor a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33-1/3% support test of the regulations under sections
509(a)(1) and 170(b)(1)(A)(vi) and received from any one contributor, during the year, a contribution of the greater of (1) $5,000 or
(2) 2% of the amount on (1) Form 990, Part VI, line 1h or (4) Form 890-EZ, fine 1 Complete Parts | and !I

For a section 501(c)(7), (8, or (10) organization filtng Form 990 or 990-EZ that received from any one contributor, during the year,
total contributions of more than $1,000 for use exclusively for religious, charitable, sctentific, hiterary, or educational purposes, or
the prevention of cruelty to children or animals Complete Parts |, I, and 1ll.

DFor a section 501(c)(7), (8), or (10) organization filing Form 930 or 990-EZ that received from any one contributor, during the year,
contnbutions for use exclusively for religious, charitable, etc, purposes, but these contributions did not total to more than $1,000
If this box 1s checked, enter here the total contributions that were received during the year for an exclusively religious, charitable, etc,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because it received nonexclusively

religious, charitable, etc, contributions of $5,000 or more durning the year L]

Caution: An organizationthat 1s not covered by the GeneralRule and/or the Special Rules does notfile Schedule B (Form 990, 990-E2Z, or 990-PF) but it must
answer 'No' on Part IV, line 2, of its Form 990, or check the box on line H of its Form 390-EZ or on Part !, line 2, of its Form 990-PF, to certify that it does not
meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF)

BA;AgOFgEPaperwork Reduction Act Notice, see the Instructions for Form 990, 990EZ, Schedule B (Form 990, 990-EZ, or 990-PF) (2012)
or 990-PF.

TEEA0701  11/30/12
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page

1 of 1 of Part1

Name of organization

Employer identilication number

The Pyramid Peak Foundation 45-3444341
Contributors (see instructions). Use duplicate copies of Part | if additional space i1s needed
@ (b) (© @
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
1 O. Mason Hawkins Person E]
___________________________________ Payroll D
6410 Poplar Avenue, Ste 900 _ _ _ _ _ ____________ $__160,000,000.| Noncash [ |
(Complete Part Il if there 1s
Memphis __ __ ________________" TN 38119 _ _ _ _ a noncash contribution )
)] (b) () @
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
Person E
2 Southeastern Asset Management, Inc. _ __
_____________________ Payroll D
16410 Poplar Avenue, Ste 900 __ _______________ $___1,000,000.| Noncash [:]
(Complete Part Il if there 1s
Memphis _ _ __ _ ____ __________"_ TN_ 38119 _ _ __ a noncash contribution )
@) (b) (©) o
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
Person
3 Isi y H. Gargiuvlo_ _ ______ E’
r-———~~~""~"~~"~"~"~"""“"“""7=7// ~"*"""™=7"=77 Payroll |:|
2587 Emerson Street _ _ _ _ _ _ ___ _ ______ _______ __92,.851,856.| Noncash [K]
(Complete Part Il if there I1s
(Palo Alto _ __ _ _ _ ____________"_ Ca_ 94301 _ __ _ a noncash contribution.)
(a) (b) © b
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
. . Person E
4 Katherine D. Hawkins ________
__________________________ Payroll D
1008 North 15th Street _ _ _ _ _ _ _ _____________ __94,461,553. Noncash [ |
. (Complete Part Il if there 1s
|Boise _ _ _ _ _ _ _ o ________ ID 83702 _ __ _ a noncash contribution )
(@ (b) © d
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
Person I:I
e Payroli D
_________________________________________________ Noncash D
(Complete Part Il if there 1s
______________________________________ a noncash contribution )
(a) (b) () @
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
Person D
e el Payroll I:]
_________________________________________________ Noncash D
(Complete Part Il if there 1s
______________________________________ a noncash contribution )
BAA TEEA0702 11/30/12 Schedule B (Form 990, 990-EZ, or 990-PF) (2012)
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Schedule B (Forr 990, 990-EZ, or 990-PF) (2012)

Page 1 to

1 of Partll

Name of organization

The Pyramid Peak Foundation

Employer identification number

45-3444341

E‘ afié" - |Noncash Property (see instructions). Use duplicate copies of Part |l if additional space I1s needed

(a) No. . ) . ) @
from Description of noncash property given FMV (or estimate) Date received
Parti (see instructions)
1,043,287.95 shares of Longleaf Partners Fund
3
$ 32,039,373.| 10/11/12
(a) No. o b ] © . @
from Description of noncash property given FMV (or estimate) Date received
Partl (see instructions)
1,251,647.959 shares of Longleaf Partners
3 Small-Cap Fund
$ 37,674,604, 10/11/12
(a) No. L (b) . © . d .
from Description of noncash property given FMV (or estimate) Date received
Part | (see instructions)
1,726.707.409 shares of Longleaf Partners
3 International Fund
$ 23,137,879. 10/11/12
(a) No. L (b) . © )
from Description of noncash property given FMV (or estimate) Date received
Parti (see instructions)
1,052,132.831 shares of Longleaf Partners Fund
4
$ 32,310,999.| 10/11/12
(2) No. L (b) _ © (@
from Description of noncash property given FMV (or estimate) Date received
Partl (see instructions)
1,279,636.951 shares of Longleaf Partners
4 Small-Cap Fund
$ 38,517,072. 10/11/12
(a) No L (b) ) © . @
from Description of noncash property given FMV (or estimate) Date received
Partl (see instructions)
1,763,692.680 shares of Longleaf Partners
4 International Fund
$ 23,633,482.) 10/11/12
BAA Schedule B (Form 990, 990-EZ, or 990-PF) (2012)
TEEA0703  11/30/12




Form 990-PF

Part|, Line 6a

Net Gain or Loss From Sale of Assets

Name

The Pyramid Peak Foundation

Employer Identification Number

45-3444341

Asset Information:

Description of Property- .

Date Acquired:
Date Sold
Sales Price

Sales Expense:

Total Gain (Loss):

How Acquired

Name of Buyer.

Cost or other basis (do not reduce by depreciation)
Valuation Method:.

Accumulation Depreciation-

Description of Property
Date Acquired:

Date Sold:

Sales Price:

Sales Expense

Total Gain (Loss):

How Acquired:

Name of Buyer

Cost or other basis (do not reduce by depreciation)
Valuation Method.

Accumulation Depreciation’

Description of Property.
Date Acquired:

Date Sold:

Sales Price:

Sales Expense

Total Gain (Loss):

How Acquired.

Name of Buyer

Cost or other basis (do not reduce by depreciation)
Valuation Method

Accumulation Depreciation

Description of Property
Date Acquired

Date Sold:

Sales Price:

Sales Expense:

Total Gain (Loss)

How Acqurred.

Name of Buyer:

Cost or other basis (do not reduce by depreciation)
Valuation Method.

Accumulation Depreciation:

Description of Property.
Date Acquired

Date Sold

Sales Price

Sales Expense:

Total Gain (Loss)

How Acquired.

Name of Buyer

Cost or other basis (do not reduce by depreciation)
Valuation Method.

Accumulation Depreciation:

Description of Property*
Date Acquired

Date Sold:

Sales Price:

Sales Expense:

Total Gain (Loss):

How Acquired-

Name of Buyer:

Cost or other basis (do not reduce by depreciation)
Valuation Method

Accumulation Depreciation

Description of Property*
Date Acquired.

Date Sold*

Sales Price:

Sales Expense:

Total Gain (Loss)-

How Acquired

Name of Buyer

Cost or other basis (do not reduce by depreciation)
Valuation Method.

Accumulation Depreciation®

Description of Property
Date Acquired.

Date Sold:

Sales Price:

Sales Expense

Total Gain (Loss):

How Acquired-

Name of Buyer

Cost or other basis (do not reduce by depreciation)
Valuation Method*

Accumulation Depreciation.

TEEWA4004 07/16/12

2012



ForEnS‘?s()éPaizé;ﬂ i, Receivables 2012

Name Employer ldentification Number

The Pyramid Peak Foundation 45-3444341

Lender Information
Loan Receivable Type 3

Borrower's Name Gestalt Community Schools Borrower's Title Tax-exempt entity
Check Box, If Borrower 1s a Business EJ Relationship of Borrower (other loans only) None

Repayment Terms Due in full on 12/31/2012 Borrower's Secunty unsecured
Purpose of Loan Construction loan Description of Consideration community benefit
Onginal Amount 750,000. Beginning Year Balance 0. Year End Balance 752,651.
FMV of at Year End 752,651. FMV of Consideration 752, 651.

Allowance for Doubtful Accounts (other loans only) 0.

Date of Note 10/01/12 Matunty Date 12/31/12 Interest Rate 1.00

Loan Recewable Type

Borrower's Name Borrower's Title

Check Box, if Borrower 1s a Business U Relationship of Borrower (other loans only)

Repayment Terms Borrower's Security

Purpose of Loan Description of Consideration

Oniginal Amount Beginning Year Balance Year End Balance

FMV of at Year End FMV of Consideration

Allowance for Doubtful Accounts (other ioans only)

Date of Note Matunity Date Interest Rate

Loan Receivable Type

Borrower's Name Borrower's Title

Check Box, if Borrower i1s a Business l_l Relationship of Borrower (other loans only)

Repayment Terms Borrower's Secunty

Purpose of Loan Description of Consideration

Orniginal Amount Beginning Year Balance Year End Balance

FMV of at Year End FMV of Consideration

Allowance for Doubtful Accounts (other loans only)

Date of Note Maturity Date Interest Rate

Loan Receivable Type

Borrower's Name Borrower's Title

Check Box, if Borrower is a Business U Relationship of Borrower (other loans only)

Repayment Terms Borrower's Securnity

Purpose of Loan Description of Consideration

Ornginal Amount Beginning Year Balance Year End Balance

FMV of at Year End FMV of Consideration

Allowance for Doubtful Accounts (other loans only)

Date of Note Matunty Date Interest Rate

TEEWA4003 07/16/12




The Pyramid Peak Foundatton 45-3444341

Miscellaneous Statement

Persons Becoming Substantial Contributors During Year

Katherine D. Hawkins

1008 North 15th Street

Boise, ID 83702

Sidney H. Gargiulo

2587 Emerson Street

Palo Alto, CA 94301

Total




The Pyramid Peak Foundation 45-3444341

Miscellaneous Statement

Statement Required By Part VII-A, Line 12:

All grants are made to a donor-advised fund which makes contributions to

organizations which have been recommended

by the Foundation. Each of these entities

has its own particular exempt function or

activity which has been vetted by the IRS

in the process of granting it exempt status.

Total




The If’yramld, Peak Foundation 45-3444341

Form 990-PF, Page 1, Part |, Line 18

Line 18 Stmt
Taxes Rev/Exp Book Net Inv Inc Adj Net Inc Charnty Disb
Federal excise tax 22,013.
Payroll taxes 15,044. 15,044.
Total 37,057. 15,044.
Form 990-PF, Page 1, Part |, Line 23
Line 23 Stmt
Other expenses: Rev/Exp Book Net Inv Inc Adj Net Inc Charity Disb
Supplies 16,688. 16,688.
Telephone 324. 324.
Miscellaneous 57. 57.
Recruitment 224. 224.
Portfolio management fees 1,053,634. 1,053,634.
Custodial fees 16,071. 16,071.
Other investment expense 30. 30.
Entertainment 3,602. 3,602.
Dues & subscriptions 250. 250.
Business registration fees 105. 105.
Other program services 8,895. 8,895.
Portfolio deductions 204, 346. 204,346.
Total 1,304,226. 1,274,081. 30,145.
Form 990-PF, Part IV, Capital Gains and Losses for Tax on investment Income
Columns (a) thru (d)
(@ (b) () (d)
List and describe the kind(s) of property sold How acquired | Date acquired Date sold
(e.g., real estate, 2-story brick warehouse; or P — Purchase (month, (month,
common stock, 200 shares MLC Company) D — Donation | day, year) day, year)
Swap income from White Bison K-1 P various various
Swap losses from White Bison K-1 P various various

Form 990-PF, Part IV, Capital Gains and Losses for Tax on Investment Income

Columns (e) thru (h)

(e) U] (9) (h)
Gross sales Depreciation allowed Cost or other basis Gain or (loss)
price (or allowable) plus expense of sale (e) plus (f) minus (@)
1,047,454. 0. 1,047,454.
0. 2,247,901. -2,247,901.
Total 2,247,901. -1,200,447.




The Pyramid,Peak Foundation

45-3444341

Form 990-PF, Part |V, Capital Gains and Losses for Tax on Investment Income

Columns (i) thru ()

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

M

Gains (column (h)

(i)
Fair Market Vaiue
as of 12/31/69

()
Adjusted basis
as of 12/31/69

(k)

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

gain minus column (k),
but not less than -0-)
or losses (from
column (h))

0. 0. 0. 1,047,454.
-2,247,901.
Total 0. 0. -1,200,447.
Form 990-PF, Page 6, Part VIil, Line 1
Information about Officers, Directors, Trustees, Etc.
(a) (b) (© (d) (e)
Name and address Title, and Compensation Contributions Expense
average hours (If not paid, to employee | account, other
per week enter -0-) benefit plans allowances
devoted to and deferred
position compensation
Person . Business |:]
Q. Mason Hawkins
6410 Poplar Avenue, Ste 900 | Member & pirector
Memphis TN 38119 1.00 0. 0 0.
Person I X I Business
Andrew R. McCarroll
6410 Poplar Avenue, Ste 900 | secratary & Direc
Memphis TN 38119 2.00 0. 0 0.
Total
0. 0 0.
Form 990-PF, Page 1, Part |
Line 16a - Legal Fees
Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable
Per Books Income Income Purposes

Colleen IP Intellect

Trademark services

1,079.

Total

___1,079.




The Pyramid Peak Foundation 45-3444341

Form 990-PF, Page 1, Part |
Line 16c - Other Professional Fees

Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable
Per Books Income Income Purposes
Carson Greil Group L Youth listening session 12 r 522 . 12 7 522 .
CT Corsearch | Name search 1,231. 1,231.
various misc 842. 842.
Total 14,595. 14,595.
Form 990-PF, Page 2, Part Il, Line 10b
L-10b Stmt
End of Year
Line 10b - Investments - Corporate Stock: Book Fair Market
Value Value
Longleaf Partners Funds 187,313,409.(177,406,880.
Longleaf UCITS Fund 5,000,000. 5,615,000.
White Bison I Fund 20,917,338. | 21,699,939.
Covey Capital - see attached schedule 160,722,314. | 163,644,729.

Total 373,953,061L. 368,366,548.
Form 990-PF, Page 2, Part I, Line 15

Other Assets Stmt

Beginning End of Year
Line 15 - Other Assets: Year Book Book Fair Market
Value Value Value

Security deposits 63,190. 3,980. 3,980.
Total 63,190. 3,980. 3,980.




The Pyramid Peak Foundation 45-3444341

Supporting Statement of:

Form 990-PF, pl/Line 1(a)

Description

Amount

Sidney Hawkins Gargiulo

92,851,856.

Katherine D. Hawkins

94,461,553.

Southeastern Asset Management, Inc.

1,000,000.

0. Mason Hawkins

160,000,000.

Total

348,313,409.

Supporting Statement of:

Form 990-PF, pl/Line 20 (a)

Description Amount
Equipment rental and maintenance 6,801.
Office furnishings (non-capital) 35,165.
Rent 40,020.
Total 81,986.
Supporting Statement of:
Form 990-PF,pl2/Line 7 Column (d)

Description Amount
Swap income 1,047,454.
Swap losses -2,247,901.

Total

-1,200,447.

Supporting Statement of:

Other Assets and Liabilities/Line 15 Beg Book-1

Description Amount
Security deposits 63,190.
Total 63,190.




STATE OF TENNESSEE
% Tre Hargett, Secretary of State
Division of Business Services
: William R. Snodgrass Tower

312 Rosa L. Parks AVE, 6th FL
Nashville, TN 37243-1102

1 KT O
i AGRICU ,T:UREg

Filing Information

Name: The Pyramid Peak Foundation

General Information

Control #: 668310 Formation Locale: SHELBY
Filing Type: Corporation Non-Profit - Domestic COUNTY
Filing Date: 09/23/2011 3:33 PM Date Formed: 08/23/2011
Status: Active Fiscal Year Close 12
Duration Term: Perpetual

Public/Mutual Benefit: Public

Registered Agent Address Principal Address

Andrew R. McCarroll STE 710

SOUTHEASTERN ASSET MANAGEMENT 6410 POPLAR AVE

STE 800 STE 900 MEMPHIS, TN 38119-4863

6410 POPLAR AVE
MEMPHIS, TN 38119-4841

The following document(s) was/were filed in this office on the date(s) indicated below:

Date Filed Filing Description Image #
02/06/2012 Articles of Amendment 6993-0912
Filing Name Changed From: The Alzar Foundation To: The Pyramid Peak Foundation
Principal Address 1 Changed From: 6410 POPLAR AVENUE SUITE 710 To: 6410 POPLAR AVE
Principal Address 2 Changed From: No value To: STE 710
Principal Postal Code Changed From: 38119 To: 38119-4863
09/23/2011 Initial Filing 6943-0049
Active Assumed Names (if any) Date Expires

Page 1 of 1
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e "y ARTICLES OF AMENDMENT
Bryuctment of State TO THE CHARTER
Corporate Filings (Nonprofit)

312 Rosa L. Parks Avenue
6™ Floor, William R. Snodgrass Tower
Nashville, TN 37243

Corporate Control Number (If Known) 668310

Pursuant to the provisions of section 48-60-105 of The Tennessee Nonprofit Corporation Act, the undersigned
corporation adopts the following articles of amendment to its charter:

1. Please inscrt the name of the corporation as it appears of record:
The Alzar Foundation
If changing the name, insert the new name on the line below:

The Pyramid Peak Foundation

2. Please check the block that applies:
[¥] Amendment is to be effective when filed by the secretary of state.
[0 Amendment is to be effective, {month, day, year)
(Not 10 be later than the 90th day after the date this document is filed.) If neither block is checked. the amendment will be
effective at the time of filing.

3. Please insert any changes that apply:

a. Principal address: ¥ _
(Street) (City) (State/County) (Zip Code)

b. Registered agent:

c. Registered address:

(Street) (City) (State/County} {Zip Code)
d. Other changes’

4. The corporation is a nonprofit corporation,

5. The manner (if not set forth in the amendment) for implementation of any exchange, reclassification. or
cancellation of memberships is as follows:

6. The amendment was duly adopted on December 12, 2011 (month, day. year)
by (please check the block that applics):

3 The incorporators without member approval, as such was not required.
[ The board of directors without member approval, as such was not required.
The members

7. Indicate which of the following statements applies by checking the applicable block:
Additional approval for the amendment (as permitted by §48-60-301 of the tennessee nonprofit corporation
act) was not required.

[ Additional approval for the amendment was required by the charter and was obtained.

Secretary &”‘ dtec ’e : /I[‘A CCM Oﬁ

Signer’s Capacity Signature
February 3, 2012 Andrew R. McCarroll
Date Namc of Signer (typed or printed) _

§5-4416 Filing Fee: $20 RDA 1678




| abed

s¥'66.L°9€ £¥'66.'0¢€ 000 €V'1£6'861 00'0 000 EV'L£6'864 Jeaf jo pus je jejo .
)00 000 000 000 000 000 000 PIOS s18ssy ssa
2’66498 €4'66.2'0¢ 000 EY'1£6'861 000 000 EV'1€6'861 Sojeg elojeqg [ejoiqns jusl)
329 8L /9%, 000 €2°0.2'S 000 000 £2°0.2'2S 0¥l loy yoIgng
30719'c 80'v19'e 000 £6'862'6Z 000 000 0000t AMH  00/.0 €Q%00Z SYOVN N £5'862'SZ cL/8L/60 siuswenoidu snouep
L1°G66 L1666 000 00°0.6'9 000 000 00001 A/H  00/20 8Q %002 SHOVAN N 000/6'9 ¢1/02/20 sjuswanoidwi| snoyes
VL9t 0L'%9¢'} 000 88°255'6 00°0 00°0 0000, A/H 00/20 94 %002 SHOVN N 882556 cL/L0/10 Jadedjem
39°26¥'L 69°C6¥'L 000 cgsr'ol 000 000 0000+ A/H  00/20 €40 %002 SHOVN N 28'8v¥'01 cLioL/Lo Bupedien
sjuatuancidwy ploysses oy}

-L'LL8 L' 000 £6°650'y 000 000 £G°GGO'V 0€l 10§ jejoiang
ALLE LL'LLE 000 £€6°GGS'L 000 000 00001 A/H  00/50 94 %002 SHOVN N €6'66G'L ¢1/90/L0 S3oogqxoInD
)0°00S 00°005 000 00°005§'Z 000 000 00001 A/H  00/50 8Q %002 SHOVIN N 00°005°C cLi61/90 UBDS [epoueuly
alemyos o¢i

74°12s'8e ri'125'8e 000 19°509'Zv1 000 000 19'G09'¢hL 021 10 |ej019ng
-8'v96 18'v96 000 p0°vee'y 000 000 0000l A/H 00/S50 €A %00 SHOVWN N v0'¥z8'v C1/L0/90 A 02 dieys
6°8G2 $6'862 000 L2¥62'L 000 000 0000l A/H  00/S0 €Q%00Z SHUOVW N LL¥62'L CL/E0/80 dojdey jeg
iL'Lee Gl l2e 000 G1'8¢9'L 000 000 0000k A/H 00/S0 €Q%002 SHOVW N §2'8£9'L ZLyeno wooy Bumr ey - Bupuey
18°6EG'L 98°'6€G°L 000 0£'669'L 000 00’0 0000F AH  00/S0 €0%002 SHOVW N 0£669°Z cLi1o/Lo Buiiges sajnduion
L7085 €L°0€S 000 ¥9'¢99'c 000 000 0000} A/H  00/S0 €A %002 SUOVAN N $9'€69'Z ZLeLIL0 19|dod jefiese| 1000 dH
10°06¢ 00052 000 00°062'L 000 000 0000t A/H  00/50 GG %002 SHOVW N 000SZ'L ZLI0ENOD 8|qe) poom em3
GETY'L ¥5'€2y'L 000 89°LLL°LE 000 000 0000k A/H  00/S0 90%002 SMOVN N 89°2LL°z¢ ZL0LL0 olqey Aiadelp pue Aisysjoydn
10°269'y 00269y 000 00°09¥'e 000 000 0000k A/H  00/S0 9Q%00Z SYOVWN N 00°09¢'€Z [AYINALA] Aisisioydn
PLv6'tL v L6’ 000 0L'2€L'6 000 000 0000k A/H  00/50 BA%00Z SUOVIN N 0L'2EL'6 CL/9L/C0 Hequupy ay) Jo sassels - Bulujey
i0°061't 60°061'} 000 GY'066's 000 000 0000 A/H 00/S0 €90%00C SUOVIN N GH0S6'S cLioLeo 8WoH [euojipel | - Bupued
10°009't 00°009'L 00’0 00°000'8 000 000 00'00F A/H  00/S0 8Q%00Z SHOVWN N 000008 cL/eLieo 8|qe) souaLejuo)
10°0¥0'1 00°040'} 000 00°002's 000 000 00000 AH  00/S0 €0 %002 SHOVWN N 00°002'S CHOENO 1aulqed yuoiealq ebelolg
10'962'9 00'962'9 000 00'08.'ce 000 000 0000t A/H  00/S0 €G0%00Z SHOVIN N 0008.'EE Zuowno amjuinj oo wojsny
Juewdinb3 pue sinjjuing oz}

uoyepeaideq  uopepaideq  uopeoaidsq s|seg aoue moly uojonpag % UOJUBA 871  poylen wolsAs ¢pjos 1s0n paanboy uopdiosaq yossy
PalEINUNDDY jusun) Jojd ejqepeidaq ydeg oedg 61198 sng -UoD Xej ejeq
CLILEITL Papu3 syjuo z1 ayj Jo4
NV6L:LL JUN02JY Jassy /9 Aq ajnpayog pea

€1/20/20 uonepuno4 yead piwelAd c'eBA IBIanA |



LV:2S:S) £102/80/40

pejung

‘A9Vd LSV NO ¥3WIVIDSIQ QV3Y LNIWILVLS TVIDIHH0 NV LON

"I0SIAPB X8 @ |jnsuod o} pefin el noA pue esjApe xe) se penISUoD &

40 suojiewiuod 1ok u) Yuoj 18s uojiewsoju) ey} pue ujeseYy PeP|ACId LIO[BULIOM] BY) UBEMIBq Kouedaiosip e Jo Juoae ey) uj

99 0} palep|stioo EPOLIOW PUE SBOINOS WOJ) PAALBP IO PEUEIGO UBSQq SBY UjB1eY PAU|RIUOD UOJJELLIIOj| By "ANAJOR JuBLISE

q Aew ujesey BuyioN  u1eAoB (jBys 1e)je] ey “JUncdoR jo sjuswWelelS Ayiuow pue Apaioe Ajlep
"Sen[eA ejqezjjeal joeye) jou Aew Bujopd sepunoes  pesjuesens jou s) ing ojqeljes .
AU} INOA Jojjuow o} NoA 8jqeUs 0] UojEPOWIWDdIE Ue sk papjrcld ele spode) asey L

5004 Juawofoury ‘osuodx3o ] (e 1 H90QAIPOLD qoY LOYS ‘Isasalu] PUog pusplA|q 18as0JY] ,
pajasjjey Jou 989
StoEb'epo’e (ep1ap'oce) 00'899'k8€°} 1e'926'v0L wswaBeuey jo joN
7 SY'p90°269'y 15254827 00'899'18¢'} 18°9L6'v0L sso19
, S807 pue Jjjoud
£V°6ZL'Pre‘Col SY'6TL'vro'col EV'6ZL'YP9'E9L SY'BTL'YPO'E01 onjeA ojjojuod Bujpug
(o0'beoes0’s) {00vza'pig) 004 JuswoBruEy
(000%) asuedxg/ewoou] o8|y
ﬁ cr8LL's (84 9) (za'c) (z6€) S1142Q/sIPR1D U Ju|
| sajeqay Hoysg
, + 8BuBy9 s|enIdOY J8RI0)Y)
esuedxz/ewoduj yu) puog
06'969°0} (8+101) leg'scs'ze) T8y ebuey sjenooy puepjaig
15'966'601 89'Z08'L9 Zvr°'960'ep dxay | SpuepIAlQ
suopinqiyua) pezjjeaiun
| Z0°208'16 (96 Z56°12) 0Z'694'Z4 98'00¢'vE pozjjeeiup - Aoussng
05°050'628'Z vz 2z2'8¢"L) S8'LpS'ese’tL L1'1€5'029 eBueys pazjieesun - 1
aBuey) pezjjeesun - 1
(89°9v¢'52) 19 uojaisuel| kausung 0000 0000 000°0 0000 ayisodwo pejyBlop pund 144
vo'obi's Pozyaoy - Aouoiing g9 1Zr'L et £L0°2 suopdg 10§ xepuj 000z llessny
€L'Ber'0L0's £L'8er'oLs’l peziieay - 1S ggg'g Goo't)  zoro ve' Xepu) 005 dS
| poziiesy - 11 pez'g 8507 evLl 648'0 Xopu| pHOM 19SW
86°86Z°s 86'862'L smoid [eyded  ZgZ'Z (0oz'0) 958°0 eEv'0 uinjey jo ejey jeN
| 00°000°'000°091 88°106'6.6'c9) £°190'€9Z'291 90'€5.'6£6'29} anjeA ojjojyod BujuuiBeg 16z SLL'0 958°0 £E¥°0 wney jo eyey ssol9
” atA a.o alw aLa P GLA aLo aLW aia _
SAMVINNS - ALIAILLOV OIM04180d :JONVWNOANAd
0ze'Le 0z6'1e 000°0 0z6'LE 000°00} ev'6zL'Ppo'eol 00’0 EY'6TL'Yr9'eol vioL
| 0z6'Le 0Z6'LE 0000 0z6'LE 0Z6'LE 08'zel'es2'es 00'0 08°2€1'CET'ZS sojjinbg
| 0000 000'0 000°0 000'0 080'89 £0'06S LIV LLE 00'0 £9°96S' LIV LLL sjuejeanbg pue ysey
$8019 10N voyg BuoT wodied |2joy, fejo), yous Buo’ ‘ N 1
:WNSOdX3
2102 1€ 993G Ry uojiepuno yead pjweihd syl - LOAAOD
LY 2G5 S1 €L/80/L0 -pojesousg

, \ jo | efed

19ays doy




8Y £0.9} £4OZ/ETIO

pojulsg

30Vd L8V KO HINIVIOSI0 GVIH INSIWILVIS TVINSH0 NY 10N

JOSIADE XB) 8 1IN5u0D 0] PoBin 618 NOA PUB B91APS XE) SO pennsueD oq Aew upiey BuryioN  weAoB geys Jejie] oY) UNo9E j0 SjURIBIE ANUou pue Aos Aep jo suopeusuod inok u yyo) jeg UOJIELOJU] BY) PuB LRIy
§01UGAR O ] SONEA G1GEZYG9) J2Bya) jou Asw Auppd sonpndes  pasuerenB jou £ Ing ©}QE7a) 8q 0] PAIOPISUNI SPOYIALL PUE SSINOS LIOI) PIAUSP IO PILIEIGD UBBY SEY UJBIBY PALTEIUCD uoflewsoju) gl AJAN90 JUBLUISBAL) INOK S0}UOW 0) N

W U o q P @
04 8,4EU0 0) UO[IEPOURLDIIT Ue 88 popoud ese syodes asoy )

Kousam) yuaweiog ay) uj pakejdsp aie , yim suwnjon

881 Llels'els’l vo'oph'e E1BEN0LO" V101 ONVHO

181 g8 ooV’ chachole's HoseTLS2 Q¢ L2nees) V1100 SN V101

50 coieeTzs o'LLo'zzs (op C65°a89's) £0'670'490' oys jejo)

ST toIeeTEs 19'4£9'225 {or €05 855 4) L0ty £O'SZ9'90° 192878 00s'zc asn NI 8.¥138VD avo 8 83 | unzo  Tustiol

sheq 01 uey) sseq ploy
uouyg

W ogeoean’s 05B08LYY'} ST’ 21 60 €01°D) Buo (ej04

W ose0an 05 008"LV1'Y WSzt 71 00k'eap'E) 9Aeq 08 Pus 0 UGEMIOE PiH

X Zeoso'ly 20060k TPOT'YeL SR eerayd  lo00's asn 440D VIINVNI4 NIMOO N3O 1 I8 9 LB ThSORL

v Tesconit eseonit W oIE1I0" SteLsE (03095559 Goieers)  looo'ge) asn dH0D IVIONVNI4 HIMOO NOO 1 8§ WK TioNL

A T aweitayt AT SZBL'SE  Isb LLRYRE) lezesyar  @es el asn 440D TVIONVNI NAMOO N3O 1 8 9 Wm0 TRLL

W seresie SENS'HIY $0060'S52' PEST  (05920thy) forzt b2y oo s asn 450D VIONVNI4 NIMIO NOO 1 I8 v LB THLOILL

150’08 19'ce0'9 SOVZVYYE 680658 Lk 056 £01) lcriiet g asn 440D IVIONVNI4 NIMDO NOO 1 I8y sk o

w o eonLs 0TI 99 80y 6806SE (16, v'1e0) Sieewd  oren asn dH0D IVIONVNIS NIMOO NOO 1 18 5 T zinont

sAeq 06 Pus 09 ueomeg pleH
Buon
- veonvs voorl's 1eces'ony 020V L2 165k 2woo's @wsuy  asn 10dg sgjjoq uv|peued ¥NOTaVD 1 48 4 Um0 Thveeo
yvrioasn

r peajeoy 10 puzjwoy pomjesy Junotuy 03d IS0D 1609 onjep eoey N3 0jjog ] 1oqWAg 190y opod  9poD L) T

oL Asuenng e yoyg wiroy Auoy uxy, Bujsojny nun sateys Lohuxl nyg uxy!
PIH 948 “Woug ¢ Buer Aq padnasg —
2094 Cirzn0 ) TOZ'IC0ea - Tioz'gi e eBuvy eing UolIRpUNO Yusd Pk eUL - {0ANOD b R
Bag

RNee

llejeq 8507 B ujeo pezjjeey




GE'1S:S1 €10Z/80/L0 Pojug ‘30Vd 18V NO ¥ANIVIOSIQ OVaY ANINILVLS VIO NV 102

“I0S|ApE XE} B )NSU0D 0} pafiin 618 RO pue IAPE XB) S8 PENASU0D

6q few ujatey BupoN  waAoS (Bys lane|eyy jo 1898 Ay pue Ajjanoe Aljep 5o suofBULLUOS 10K Ul Ypo) 108 UofiBULIOjU] 8L PUB UTBIEY PIPINOIT uopeuLoju) ey) ueamjeq Aousdesosip B jo Juore 8y} up  sen|vA 8[quz)irel }o0ye) Jou Aew
Bupyd sepunoeg p B Jou 81 Inq ejqeyies q o) p Y poyiew pug W0Jj peALSP 10 Pau|BlGo UBeq SBY U|aIsY pau|BjuCD UofBulOojU) 6Y)  AAfIOR Jusww|SaAU] NOA JOJUOW 0} nok 6{qeus o} uojjepowwtonoe ue se pepiaid e spodes esey )
8 000°00} 00'069°08 787808°026°2 £5°2¢0'v20'cos 10°081L°e4L°081 18304 puein
8's vie'ie 06'069°01 'esi'ize's 06°GEY'TTL'TS 61'96Z'10¢8'6p sojinb3
36'97 iee'e ye'vro'zee's 00°298'392'0 09'222'956'y 00Z4've 2998°9T 0eL'e81 dH0J ADHINT OYI VA O7A
W0z €007 ST'LBL'YOS vLopa'oLe's 61°99€'218°2 006v°1LE (144074 azz'L01 TVNOLLYNYILNI 2i03d-HUNdW3L Xdi
ST S0Pt [:14:74:7:1 48 00'L28°LLS'S $9°000'7¢’s 001669 9551°89 00L'6L V10 ANVAWOO NNIL ¥O0N Fh i
89'9t) 199°0 (etzrv'10) €L6L1'16O'L 08°'120'22LL ¥8ZL°0b €ete'ol 002101 L7 830UNOSIY OMIN NO OMN
18°T3 £S1°4 06'069°01 89°ESY'PIT 0£'8€2'688°L 89'VBL'PLY'} wio's 9689°L 008252 ONI S3IILSNANI YIA TS MIN NOEIN
€T 2:193 95°911'98¢E"} o¥'eTe'ee9'T) 8 L02'L8Z'LE 008¢e°L0L T919°6%9 0eo'Ll V12-ONI 319000 0009
92'0} £69Y (8s'095'02) 00'995°8.9'L 85°0Z1°660'L 0018'9¢ 9806'9¢ 009202 ONI SONIGTOH NMOYD h Lo ls]
7x] [{1 4] £0°082'668 00°068'861°08 18'€00°0p'e 000L'68 868.Lv8 00L'¢LL 6 T0-INI AVMVHLVH 3uIHSNYIE anyd
srsh LT {00'99¢°2¢9) £0'L66'COp's L0°89£960" 6425'0) g6yl oeo'szs 402 O VOSVaVHLY NO HLv
sojjjnby
Buoq

10°0) 880°89 (61°292) €O'96S"LIP'LLL z8'C88 LY LLL sjuejeanby pus ysey (ejo

(esr0) (o2'2¢0'682) (0z Les'e6) 00004 0000'¢ (see'e6s) ¥vTi0a sn asn

sjusunjwuwog ysay

0°0) S48'89 (e1:282) SE'VESLITTLL S'IT8'LIZTL sjuejeanbg pue ysey

0se’L L0'v20'602'Z 10'v£0'802'C 0000° 0000} ¥£0'602'7 ¥v11oa sn asn

8g'cht 8g'eLl 0000°¢ 0000°L v NOLLVOITHO 3iNIId 18NYIIUVNDS TVIONYNIS 8D XXOd3

ToT’Le L1'181'668'60) LL'192'398'601 0000'1 00001 082'996'604 ADON 89 118NI OITHO ANSYL QILVYIaT X1034

X)) T20'0 (81282} 16'865'98 01'988'3¢ SL00°L ¥s10°) 8ze'9e jods s8jj0g uripeUE) ¥ROTavd

)T TR

sjuejeanbg pue ysey

s T WY i i

TS

BUOjiE0 ej8Q epeiL  88BID lessY 'Noyg / Buo Aq padnoig asn :Aouasmng Bupodey
TLOZ ‘1€ 900 :0)8q

uoliepuncy yeod ppueiAd eyl - LQAAOD
1951 £1/80/10 pelgiauog
0} eBuyg liejeQg uojpjjsod

EJ1INI 1Ty




_ IFS | B S
SAM Capital | St Swret Congany

The Alzar Foundation

Joe Ott

The Alzar Foundation

6410 Poplar Avenue, Suite 710
Memphis, TN 38119

ACCOUNT STATEMENT FOR THE MONTH ENDED DECEMBER 31, 2012

(UNAUDITED)
Capital account at December 1, 2012 $21,387,776.80
Capital Contributed -
Capital Redeemed -
Net Profit (Loss) for the Month 312,161.90
Capital Account at December 31, 2012 $21,699,938.70
Percentage retum on investment month-to-date 1.46%
Percentage return on investment year-to-date ) 8.50%

ADMINISTRATOR:

Email: SoutheastemTA@ifs.statestreet.com
Phone: 617-662-9006 Fax: 212-651-2394

This statement has been prepared for informational purposes only and is intended for current investors in SAM Capital 1. Any republishing of this information is
prohibited. This is not an offer to sell any securities or a solicitation to buy any securities. This performance data has not been audited and may be subject to further
adjustment. You should rely exclusively on the year end reports provided by the Fund's auditors. Returns are calculated net of applicable fess. Your interest in the
Fund, when redeemed, may be worth more or less than its cost. Past performance does not guarantee future retumns.




Client Statement

Client Name The Pyramid Peak Foundation Date 31/12/2012
Mailing Address 6410 Poplar Suite 900 Registered Address ,
Memphis Client Name The Pyramid Peak Foundation
TN 38119 6410 Poplar Suite 800
UNITED STATES OF AMERICA Memphis
TN 38119
UNITED STATES OF AMERICA
Account Number 1024
Fund Name Longleaf Partners U.S. UCITS Fund Fax Number
Fund Class 1 USD Shares
Fund Currency UsD
Statement Period From 01/12/2012 To 31/12/2012
ISIN IE00B5KS3X23
Trade Date Trans Type Deal Price Shares Amount Share Balance Market value
01/12/2012 |Opening Balance 10.92 500,000.000 §,460,000.00
31/12/2012 |Closing Balance 11.23 500,000.000 5,615,000.00

t taaf M.

.

klh ]

y (Iretand) L
Steve McSrids (US), EmearCowhey (irish), Mlu\ael !Grby (irigh), Gwin G Myerberg (US)

Office: 78 Str John
Registared 2 Rogerson’s Quay, Dublin

Registered Number:




{

LongleafPaiiers Funds®
Advised by Séuthegstéim. Asset Management, Inc.

Longleaf Partners Funds Account Statement
January 01, 2012 - December 31, 2012

549
The Pyramid Peak Foundation
6410 Poplar Ave Ste 900
Memphis TN 38119-4868

Courtesy Copy to:

Southcastern Asset Management
Attn: Sharon Murtau

6410 Poplar Ave Ste 900
Memphis TN 38119-4868

Call us toll-frec at (800)445-9469 or visit the Advisor's website at www.southeasternasset.com.

Summary of All Accounts
Value at Purchases/ Redemptions/ Value at =
01/01/12 Reinvestments Cash Distributions 12/31/12 =
Partners # 133 $0.00 $64,350,372.03 - $9,460,824.80 $55,298,154.28 E
Small-Cap # 134 $0.00 $76,191,675.80 - $5,186,602.78 $73,103,508.20 =
International # 136 $0.00 $46.771.361.19 - $1.303,210.68 $49.005.217.25 =
Total $0.00 $187,313,409.02 - $15,950,638.26 $177.,406,879.73 %
Transaction Detail of Each Account =
Account # The Pyramid Peak Foundation
0201044799
Transaction Date Transaction Type Number of Shares Sharc Price Amount
Partners #1337 oo T T T T
01/01/12 Beginning Balance $26.65 $0.00
10/11/12 New Account Transfer In 1,052,132.831 30.71 $32,310,999.24
10/11/12 Transfer In ) 1,043,287.945 30.71 $32,039,372.79
11/08/12 LT Cap Gains Paid Cash - $8,255,957.85
11/08/12 ST Cap Gains Paid Cash - $639,103.34
12/28/12 Dividend - Paid Cash - $565,763.61
12/31/12 Ending Balance 2,095,420.776 $26.39 $55,298,154.28
Transaction Date Transaction Type Number of Shares Share Price Amount
Small-Cap # 134 T T T T
01/01/12 Beginning Balance $25.23 $0.00
10/11/12 New Account Transfer In 1,279,636.951 $30.10 $38,517,072.23
10/11/12 Transfer In 1251,647.959 $30.10  $37.674.603.57
11/08/12 LT Cap Gains Paid Cash - $4,746,159.20
11/08/12 ST Cap Gains Paid Cash - $364,505.03
12/28/12 Dividend - Paid Cash - $75,938.55
12/31/12 Ending Balance 2,531,284.910 $28.88 $73,103,508.20




COST OF PUBLICATION

Total $20.25

NOTICE

The annual return of the Pyramid Peak
Foundation Forrn 990-PF is available
for public inspection dunng regular
business hours (8:00 to 5:00) at the
iFoundation's office located at 6410
Poplar Avenue, Suite 710, Memphis,
TN 38119. Interested parties should
'contact the Foundation's Executive
Director, James R. Boyd, at 201-761-
12474. The request mustbe made within
3 years from the date of publication of
Jthis notice.

'Feb. 18, 2013 Mid19487
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PROOF OF PUBLICATION

THE DAILY NEWS PUBLISHING COMPANY, the
Publisher of THE DAILY NEWS, a daily newspaper of
general circulation, printed in the City of Memphis,
County of Shelby and State of Tennessee and
distributed throughout Shelby County in Tennessee,
and states that the hereto attached publication appeared
in THE DAILY NEWS on the following dates:

February 18, 2013

STATE OF TENNESSEE
COUNTY OF SHELBY

On this 18" day of February 2013, the individual
above appeared before me, personally known (or proved to
me on the basis of satisfactory evidence), who, being by
me duly sworn did say that she is an authorized agent of
the corporation (or association) of the Daily News
Publishing Company, that the instrument was signed
and sealed on behalf of the corporation (or association),
by authority of its Board of Directors and Catron J.
Kerr acknowledged the instrument to be the free act
and deed of the corporation (or association) and that the
corporation has no corporate seal.

WITNESS my hand and Official Seal at office this

18" day of February 2013.

otary Pub




