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SCANNED NOV 95 2

' Return of Private Foundation OMB No_1545 0052
Fom 990-PF or Section 4947(a)(1) Nonexempt Charitable Trust 20 1 2
Department of the Treasury Treated as a Private Four:dation )

Intemal Revenue Service Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements. FopeT T pUTTTTE SO
For calendar year 2012 or tax year beginning , and ending
Name of foundation A Employer identification number
GRAY MATTERS CHARITABLE FOUNDATION, INC. 58-2147850
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite  |B Telephone number
2200 CENTURY PARKWAY 100 678-365-4708
Cl‘ty or town, state, and ZIP code C if exemption application ts pending, check here ’u
ATLANTA, GA 30345
G Check all that apply: LI initial return [_J Inftal return of a former public charity D 1. Foreign organizations, check here b[:l
[:] Final return [:] Amended return
[ Address change (] Name change 2 o e e o e % test. ]
H_Check type of organization: | X] Section 501(c)(3) exempt private foundation E If private foundation status was terminated
[ Section 4947(a)(1) nonexempt charitable trust [ Other taxable private foundation under section 507(b)(1)(A), check here P[:]
I Fair market value of all assets at end of year | J Accounting method: [ X] Cash  [_] Accrual F If the foundation 1s i a 60-month termination
(from Part I, col. (c), Iine 16) (] other (specify) under section 507(b)(1)(B), check here P>
S 19,458, 332.{(Parti, column (d) must be on cash basis.)
B ] Analysis of Revenue and Expenses d) Disbursements
e L e
1 Contributions, gifts, grants, etc., receved 1,914,044.]- R RS
2 Check »D Wfthe foundabon 1snot equred to atmeh Seh B |71 TT S T Ao ] T ndiaT s PATER L v I I A g R e A L el
3 (ntereston savings and temporary 208. 208. STATEMENT 1.}
4 Dwvidends and interest from securties - S0, i

5a Gross rents

b Net rental income o (loss)

PEN EVY I

6a Net gain or (loss) from sale of assets not on line 10
b Gross sales pnice for all
assetsonineBa . _

7 Capital gain net income (from Part IV, line 2)
8 Net short-term capral gain

9 Income modifications
Gross sales less returns
108 and altowances

Revenue

D Less Costof goods sold
¢ Gross profit or (loss) L T - ¥ T oezkad
11 Cther income 6,152. 0. STATEMENT. 23
12 Total. Add lines 1 through 11 1,920,404. 208. R
13 Compensation of officers, directors, trustees, etc 10 ’ 250. 2 ’ 050. 8 R 200.
14 Other employee salaries and wages
15 Pension plans, employee benefits 1,023. 205. 818.
16a Legal fees i
b Accounting fees STMT 3 4,500. 900. 3,600.
¢ Other professional fees
17 Interest i
18 Taxes . . . . . STMT 4 1,036. 207. 829.
19 Depreciation and depletion :
20 Occupancy

Operating and Administrative Expenses

21 Travel, conferences, and meetings 144. 29. 115.
22 Printing and pubhcations
23 Other expenses . STMT 5 9,256. 9,074. 182.
24 Total operating and administrative ’
expenses. Add lines 13 through 23 26,209, 12,465. 13,744.
26 Contributions, gifts, grants paid 112,800,000 e DR8] 2 0NGE L WES 112,800.
26 Total expenses and disbursements.
Addines24and25 . 139,0089. 126,544.
27 Subtract line 26 from line 12: e R PR rIEs N SO P g
8 Excess of revenue over expenses and disbursements ’ 7 8 1 7 3 AT L WA
b Net investment income (f negatve, enter -0-) B B R R
¢ Adjusted net income (i negatwve, enter -0-) £ 5,000 .~ - w=:x 7]
?3!.%5112 LHA For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2012)/ ’,(
1
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" Form 990-PF (2012)

GRAY MATTERS CHARITABLE FOUNDATION,

INC.

58-2147850

Page 2

PartI-] Balance Sheet

S Attached schedules and amounts in the descnpton
cotumn should be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value {b) Book Value

(c) Fair Market Value

1
2
3

Assets

12
13
14
15

16

Cash - non-interest-bearing

Savings and temporary cash investments

Accounts recevable P>

46,257.

3,652.

3,652,

2,131,400,

S« 5 1 R

1,713,715.

1,713,715.
AU

Less: allowance for doubtful accounts P>

Pledges recevable P>

Less: allowance for doubtful accounts P>

Grants recervable

Receivables due from officers, directors, trustees, and other

disqualified persons

Other notes and loans recevable

Less: allowance for doubtful accounts P

Inventories for sale or use

Prepaid expenses and deferred charges .

10a Investments - U.S. and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds

11 tpvestments - land, buldings, ang equipment. basis

Less accumulated depreciation
Investments - mortgage loans
Investments - other

Land, buildings, and equipment: basis P

Less accumulated depreciahon
Other assets (describe P>

STMT 6

17,740,965.

. 1. ) - © x5
St T ae. PSS d

Total assets (to be completed by all filers)

2,219,622.

4,023,376.

17
18
19
20
21
22

Liabilities

23

Accounts payable and accrued expenses

Grants payable
Deferred revenue

Loans from officers, directors, trustees, and other disqualified persons
Mortgages and other notes payable

Other liabiliies (describe B

STATEMENT 7 )

19,458,332,

53,093.

75,452, -

Total liabilities (add nes 17 through 22)

53,093.

24
25
26

27
28
29
30

Net Assets or Fund Balances

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 caprtal surplus, or land, bldg., and equipment fund _ 0.
Retained earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

Total liabilities and net assets/fund balances

> ]

75,452.|

» [X]
0.

0.|

2,166,529.

3,947,924

0.

2,166,529.

3,947,924.

2,219,622.

4,023,376.}"

Analysis of Changes in Net Assets or Fund Balances

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

DN b N

Enter amount from Part |, ine 27a
Other increases not included in line 2 (temize) P
Add hnes 1,2, and 3 ] o
Decreases not included in line 2 (itemize) P

Total net assets or fund balances at end of year (line 4 minus tine 5) - Part Il, column (b), Iine 30

2,166,529.

1,781,395.

o.

3,947,924.

0.

DI [ |[WIN | -

3,947,924,

223511
12-05-12
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It ine 8 1s equal to or greater than line 7, check the box in Part VI, ine 1b, and complete that part using a 1% tax rate.

See the Part VI instructions.

* Form 990-PF (2012) GRAY MATTERS CHARITABLE FOUNDATION, INC. 58-2147850 Page 3
['Part-IV;| Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, (b ﬂ“gﬂ?gﬁalgged (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation mo., day, yr.) (mo., day, yr.)
1a
b NONE
¢
d
€
{f) Depreciation aliowed (g) Cost or other basis (k) Gain or (loss)
() Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
¢
d
e
Complete only for assets showing gan in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
. .. (k), but not less than -0-) or
] (j) Adjusted basts (k) Excess of col. (1) co
(i) F.M.V. as of 12/31/69 as of 12/31/69 over cal. (j), if any Losses (from col. (h))
a
b
¢
d
e
If gain, also enter n Part |, hne 7
2 Capital gain net income or (net captal loss) If (loss), enter -0- in Part 1, ine 7 2
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).
If {loss), enter -0- in Part |, line 8 3
] Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave thts part blank.
Was the foundation liable for the section 4342 tax on the distributable amount of any year in the base period? . |:| Yes No
If "Yes," the foundation does not qualdy under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the nstructions before making any entries.
Base pe(r?gd years (b) () D|str|b|§g())n ratio
Calendar year (or tax year beginning m) Adjusted qualfying distributions Net value of noncharitable-use assets {col. (b) divided by col. (c))
2011 289,483. 2,249,423, .128692
2010 649,075, 2,809,139. .231058
2009 441,490. 3,170,068. .139268
2008 878,321. 4,678,714, .187727
2007 1,156,068. 6,141,056. .188252
2 Total of ine 1, column (d) o . 2 .874997
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 ff less than 5 years 3 .174999
4 Enter the net value of noncharttable-use assets for 2012 from Part X, line 5 4 1,861,289,
5 Multiply fine 4 by line 3 5 325,724.
6 Enter 1% of net nvestment income (1% of Part |, line 27b) 6 0.
7 Addlnes5and 6 7 325,724.
8 Enter qualifying distnbutions from Part XII, line 4 8 2,390,588.

223521 12-05-12

15361106 759874 60076.0
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" Form 990-PF (2012) GRAY MATTERS CHARITABLE FOUNDATION, INC. 58-2147850 Page 4
[ Part VI] Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 see mstructlons)
1a Exempt operating foundations described in section 4940(d)(2), check here P> [_J and enter "N/A" on line 1. z 4
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P> and enter 1%
of Part |, ine 27b
¢ All other domestic foundations enter 2% of Ime 27b Exempt foreign orgamzatlons enter 4% oi Part |, ine 12, col. (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
3 Addlines 1and 2 i
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundatlons only Others enter -0-)
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0-

6 Credits/Payments:
| a 2012 estimated tax payments and 2011 overpayment credited to 2012 6a
i b Exempt foreign organizations - tax withheld at source i 6b
| ¢ Tax paid with application for extension of time to file (Form 8868) L 6¢c
| d Backup withholding erroneously withheld ) 6d

7 Tofal credits and payments. Add hnes 6a through 6d .
8 Enter any penalty for underpayment of estimated tax. Check here |:] if Form 2220 1s attached

9 Taxdue. If the total of lines 5 and 8 1s more than line 7, enter amount owed . | g 0.
‘ 10 Overpayment. If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid o >
| 11_Enter the amount of line 10 to be: Credited to 2013 estimated tax P> Refunded p>
[Part VII-A{ Statements Regarding Activities
1a Duning the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in I {Yes| No

any political campaign?
b Did it spend more than $100 during the year {either dlrectly or indirectly) for political purposes (see instructions for definition)?
If the answer 1s "Yes" to 14 or 1p, attach a detailed descnption of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on political expenditures (section 4355) imposed during the year:
(1) Onthe foundation. > $ 0. (2) Onfoundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.
[ 2 Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes," attach a detailed descnption of the activities. SR K
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or ‘
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundahon have unrelated business gross income of $1,000 or more duning the year? 4a X
X

b If "Yes," has i filed a tax return on Form 990-T for this year? . . N/A 4b
5 Was there a iquidation, termination, dissolution, or substantial contraction during the year?
If “Yes, " attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language In the governing instrument, or
® By state legisiation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument?
7 Did the foundation have at least $5,000 in assets at any time during the year?
| If "Yes," complete Part ll, col (c), and Part XV.
‘ 8a Enter the states to which the foundation reports or with which it is registered (see instructions) P
GA
b If the answer 1s "Yes" to hine 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
8 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(1)(3) or 4942()(5) for calendar
year 2012 or the taxable year beginning in 2012 (see instructions for Part XIV)? /f “Yes, " complete Part XIV
10 Did any persons become substantial contributors during the tax year?  “ves,” attach a schedule listing their names and addresses

Form 990-PF (2012)

223531
12-05-12
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* Form 990-PF (2012) GRAY MATTERS CHARITABLE FOUNDATION, INC. 58-2147850 Page 5
[Part ViI-A:] Statements Regarding Activities (contnued)

11 Atany 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) . i 11 X
12 Did the foundation make a distnibution to a donor advised fund over which the foundatnon ora dlsqualmed person had advnsory pnvnleges7
If "Yes," attach statement (see instructions) o 12 X
13 Dud the foundation comply with the public inspection requirements for its annual returns and exemptlon application? i 13X
Website address p» N/A
14 Thebooks are in care of p» CALVIN CLARK Telephone no.p»-678-365-4708
Locatedat p» 2200 CENTURY PARKWAY, STE 100, ATLANTA, GA 2IP+4 30345
15 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 recerved or accrued during the year . | 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,
securties, or other financial account in a foreign country?
See the instructions for exceptions and filing requirements for Form TD F 90 22.1. If *Yes," enter the name of the foreign
country P>
[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.
1a During the year did the foundation (erther directly or indirectly):

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

a disqualified person? i o o D Yes No
{3) Furnish goods, services, or facllmes to (or accept them from) a disqualified person? [ Yes X1 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)? i i D Yes No

(6) Agree to pay money or property to a government official? (Exception. Check *No*
if the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminating within 90 days.) [:l Yes [X] No
b If any answer Is “Yes" to 1a(1)~(6), did any of the acts fail to qualify under the exceptions descrlbed In Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see nstructions)?
Organizations relying on a current notice regarding disaster assistance check here . > D
¢ Did the foundation engage in a prior year in any of the acts descnibed in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2012?
2 Taxes on fallure to distribute income (section 4342) (does not apply for years the foundat|on was a private operating foundatlon
defined in section 4942())(3) or 4942()(5)):
a At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and 6e, Part XIII) for tax year(s) beginning
before 20127 ] o S [ Yes (X] No
If “Yes,” list the years p» , s s
b Are there any years histed 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 all years listed, answer *No® and attach

statement - see instructions.) ) ~ N/A
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
| 2 ) ) )
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? . @ Yes ':] No

b If “Yes," did it have excess business holdmgs 1n 2012 as a result of (1) any purchase by the foundatlon or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2012.) .
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes?
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charttable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2012?

Form 990-PF (2012)

223541
12-05-12
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Form 990-PF (2012) GRAY MATTERS CHARITABLE FOUNDATION, INC. 58-2147850 Page 6

' [PartVIIZB ] Statements Regarding Activities for Which Form 4720 May Be Required contnued)

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

(1) Carry on propaganda, or otherwise attempt to influence legslation (section 4945(e))? = . . R |:| Yes [ZI No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,

any voter registration drive? P . . 1 Yes [X] no
(3) Provide a grant to an individual for travel, study, or other similar purposes? [ Yes [X1 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)? (X1 Yes [_] No

(5) Prowvide for any purpose other than religious, charitable, scientific, iterary, or educational purposes, or for

the prevention of cruelty to chiidren or animals? [:] Yes IZI No

b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualdfy under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance check here B

¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained

expenditure responsibility for the grant? . L @ Yes |:] No
If "Yes, " attach the statement required by Regulations section 53.4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? R i X i |___| Yes IX] No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? R o
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? D Yes No
b if "Yes," did the foundation receive any proceeds or have any net income aitributable to the transaction? N/A

» ]

P VIl Information About Officers, Directors, Trustees, Foundation Managers, Highly
bt -— 1 Paid Employees, and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation.

), andaverage [ (@) frmecnsaton [ (Cleomtane T te) Expense
ours per week devote not paid, account, other
(a) Name and address o position entereo-) domtnsan allowances
SEE STATEMENT 8 12,309.] 1,023. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). i none, enter "NONE."
(b) Title, and average {d) contributions to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | employee benefitplans | account, other
devoted to postion allowances
NONE
Total number of other employees paid over $50,000 > | 0

223551
12-05-12
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" Form 990-PF (2012) GRAY MATTERS CHARITABLE FOUNDATION, INC. 58-2147850  page7

Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (continued) ’

3 Five highest-paid independent contractors for professional services. If none, enter "NONE."

(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
NONE
Total number of others receving over $50,000 for professional services . » 0
[Part IX-A] Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activities during the tax year. Include relevant statistical information such as the E
number of organizations and other beneficianies served, conferences convened, research papers produced, etc. Xpenses
1 N/A
2
3
4
{.PartIX-B.{ Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. Amount
1 MEMBERSHIP INTEREST IN GRAY GHOST MICROFINANCE FUND, LLC
1,914,044.
2 LOAN RECEIVABLE TO IMPACTASSETS, INC. A 501(C)(3) PUBLIC
CHARITY
350,000.
All other program-related investments. See instructions.
3
Total. Add lines 1 through 3 > 2,264,044,
Form 990-PF (2012)

223561
12-05-12
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" Form 990-PF (2012) GRAY MATTERS CHARITABLE FOUNDATION, INC. 58-2147850  Pages
Minimum Investment Return (all domestic foundations must complete this part. Foreign foundations, see mnstructions.)
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 secunties 1a 0.
b Average of monthly cash balances 1b 1,889,634.
¢ Fair market value of all other assets 1c
d Total (add lines 1a, b, and ¢) 1d 1,889,634.
e Reduction claimed for blockage or other factors reported on lines 1a and T
1c (attach detailed explanation) I 1e | 0.}~
2 Acquistion indebtedness applicable to line 1 assets 2 0.
3 Subtract ine 2 from line 1d . o 3 1,889,634.
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 28, 345.
§ Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 1,861,289.
6 Minimum investment return. Enter 5% of line 5 . 6 93,064.
Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating foundations and certain
J foreign organzations check here P [:] and do not complete this part.)
1 Minimum mvestment return from Part X, line 6 ] ] 1 93,064.
2a Tax on investment income for 2012 from Part VI, line 5 2a .-
b Income tax for 2012. (This does not include the tax from Part VI.) 2b o
¢ Addlnes2aand2b L . 2¢ 0.
3 Distributable amount before adjustments. Subtract ine 2¢ from fine 1 3 93,064.
4 Recoveries of amounts treated as qualifying distnbutions 4 5,000.
5 Addlnes3and4 . 5 98,064.
6 Deduction from distnbutable amount (see instructions) 6 0.
7 Distributable amount as adjusted. Subtract line 6 from hne 5. Enter here and on Part XIH!, line 1 7 98,064.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: »
a Expenses, contributions, gifts, etc. - total from Part |, column (d), ine 26 1a 126,544.
b Program-refated nvestments - total from Part [X-B o . . o 1b 2,264,044,
2 Amounts paid to acquire assets used (or held for use) directly tn carrying out charitable, etc., purposes 2
3 Amounts set aside for specific charitable projects that satisfy the: -
a Surtability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4  Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, ine 8, and Part XIlt, line 4 4 2,390,588.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, line 27b 5 0.
6 Adjusted qualifying distributions. Subtract iine 5 from line 4 6 2,390,588.

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundatton qualifies for the section

4940(e) reduchion of tax in those years.

223571
12-05-12
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" Form 990-PF (2012)

GRAY MATTERS CHARITABLE FOUNDATION,

INC.

58-2147850 page9

Undistrituted Income (see instructions)

1 Distributable amount for 2012 from Part XI,
line 7 X .
2 Undistnbuted income, if any, as of the end of 2012
a Enter amount for 2011 only
b Total for prior years:

3 Excess distributions carryover, if any, to 2012:

(a) (b)

(d)
2012

Corpus Years prior to 2011

>

N

H

)

i
N
\)‘

'&.Qv

A ak

.
1o

aFrom 2007 872,148.}
bFrom 2008 646,668.
¢ From 2009 282,987.
dFrom 2010 508,618.}
eFrom 2011 176,012.}

f Total of lines 3a through e i
4 Qualfying distributions for 2012 from
Part Xil, me 4: > $

\
(1
.
. < &
M
et

L
Sover

g

2 wibbee.

AL

a Applied to 2011, but not more than fine 2a

b Applied to undistributed income of prior
years (Election required - see instructions)

¢ Treated as distnibutions out of corpus
(Election required - see nstructions)

dApphed to 2012 distributable amount

e Remaining amount distributed out of corpus

8§ Excess distnibutions carryover apphed to 2012
(if an amount appears n columnn (d), the same amount
must be shown in column (a) )

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

8 Corpus Add lines 3f, 4¢, and 4e Subtracthne 5
bPrior years' undistributed income. Subtract
line 4b from hine 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

d Subtract line 6¢ from line 6b. Taxable
amount - see instructtons o
€ Undistributed income for 2011. Subtract line
4a from line 2a. Taxable amount - see instr.
f Undistributed income for 2012. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2013 R
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2007
not apphed on line 5 or line 7
9 Excess distributions carryover to 2013.
Subtract lines 7 and 8 from line 63
10 Analysis of line 9:

2,390,588.} - -

oF
%

729

a Excess from 2008 646 ,668.
b Excess from 2009 282,987.
¢ Excess from 2010 508,618.}:
dExcess from 2011 176,012.} 3
e Excess from 2012 2,292,524.} R e R
Form 990-PF (2012)
223581
12-05-12
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2012.04040 GRAY MATTERS CHARITABLE FOU 60076_01



" Form 990-PF (2012) GRAY MATTERS CHARITABLE FOUNDATION, INC. 58-2147850  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 ruling or determination letter that it is a private operating
foundation, and the ruhng 1s effective for 2012, enter the date of the ruhng L >
b Check box to indicate whether the foundation 1s a private operating foundation described in section | 4942())(3) or L] 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part I or the mmimum (a)2012 (b)2011 {c)2010 {d)2009 {e) Total

investment return from Part X for
each year listed
b 85% of line 2a o
¢ Qualifying distributions from Part XII,
line 4 for each year listed
d Amounts included in line 2¢ not
‘ used directly for active conduct of
1 exempt activities
‘ ¢ Qualifying distributions made directly
‘ for active conduct of exempt activities.

Subtract line 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 quahfying
‘ under section 4942())(3)(B)(1)
| b "Endowment” alternative test - enter
\ 2/3 of mimimum investment return
‘ shown in Part X, line 6 for each year

listed
¢ “Support® atternative test - enter:

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

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

| (8) Largest amount of support from
an exempt organization
(4) Gross investment income
XV] 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 confributed more than 2% of the total coniributions receved 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).)

ROBERT A. PATTILLO

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 P> @ 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 23, b, ¢, and d.

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

| b The form in which applications should be submitted and information and materials they should include:
| N/A
¢ Any submission deadlines;
N/A
d Any restrictions or mitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:
N/A

223601 12-05-12 Form 990-PF (2012)
10
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* Form 990-PF (2012) GRAY MATTERS CHARITABLE FOUNDATION,

47850 Page 11

[Part:XV:| Supplementary information (continued)

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

Recipient If recipient is an individual,
show any relationship to Fotlg'ltdatlt;n Purposc:r %f %rant or Amount
any foundation manager status o contribution
Name and address (home or busness) or substantial contributor recipient
a Paid durnng the year
SEE STATEMENT A LONE 501(C)(3) SEE STATEMENT A
112,800,
Total > 3a 112,800,
b Approved for future payment
NONE
Total » 3b 0.
Form 990-PF (2012)
223611
12-05-12

15361106 759874 60076.0
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" Form 990-PF (2012) GRAY MATTERS CHARITABLE FOUNDATION, INC. 58-2147850 page 12

Part XVI-A'| Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrefated business income E:cluded by section 512,513, or 514 (©
Bus(lz)ess (b) E;((lgé (d) Related or exempt
1 Program service revenue: code Amount code Amount function income
a VOIDED GRANT CHECK 5,000.
b
c
d
e
t
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments 14 208.
4 Dwidends and interest from securities
5 Net rental income or (loss) from real estate; ARG AT DT y L RS L e nange Tl ]
a Debt-financed property
b Not debt-financed property
6 Net rental ncome or (loss) from personal
property
7 Other investment income .
8 Gan or (loss) from sales of assets other
than inventory .
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
{ 11 Other revenue:
| a FEDERAL REFUND 01 1,152.
b
[
d
e
12 Subtotal. Add columns (b), (d), and (&) O RS 0.[= 1,360. 5,000.
13 Total. Add Iine 12, columns (b), (d),and (&) . _ . ] o R 6,360.
(See worksheet in hine 13 instructions to verify caiculations.)
Relationship of Activities to the Accomplishment of Exempt Purposes
Line No. Explain below how each activity for which income 1s reported 1n column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation’s exempt purposes (other than by providing funds for such purposes).
1A GRANT CHECK VOIDED
1
e Form 990-PF (2012)

12
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" Form 990-PF (2012) GRAY MATTERS CHARITABLE FOUNDATION, INC. 58-

2147850 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  sectron 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 noncharitable exempt organization
(2) Purchases of assets from a noncharitable exempt organzation
(3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees o
{6) Performance of services or membership or fundrarsing solicitations
¢ Sharing of facilihes, equipment, mailing lists, other assets, or paid employees

d I 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,

fERE

e ekt LY

SRt o A

1c

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.

(2)Line no (b) Amount involved (c) Name of noncharrtable exempt organization {d) Descniption of transfers, transactions, and sharing arrangements

N/A

2a s the foundation directly or indirectly affiiated with, or related to, one or more tax-exempt organizations described

In section 501(c) of the Code (other than section 501(c)(3)) or n section 5277 . Cdves [XINo
b If "Yes,' complete the following schedule.
(a) Name of orgamization (b} Type of organization (c¢) Description of relationship
N/A
Under penalties of perjury, | declare that | have examined this retum, including panying schedules and 1ts, and to the best of my knowledge
- and belief, it 1540&, ¢ , and complete Declaration of preparer {other than taxpayer) 1s based on all information of which preparer has any knowledge reﬁ.{rn \nen!h Hnels;;:::rerls
Slgn / . %{ shown below {see instr )7
Here } | # /gz/ze/:i } DIRECTOR Yes [ JNo
Signature of officer or trustee Date = Title d
Print/Type preparer's name Preparer's signature Date Check [ | i [PTIN
self- employed
Paid CARLYE W. DOOLEY CARLYE W. DOOLEY [11/06/13 P00292964
Preparer [Frm's name » WINDHAM BRANNON, P.C. Frm's€eIN > 58-1763439
Use Only
Firm's address » 3630 PEACHTREE RD., NE SUITE 600
ATLANTA, GA 30326 Phoneno. 404-898-2000

223622
12-05-12

13

Form 990-PF (2012)
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"Schedule B Schedule of Contributors OME No. 1545.0047

(Form 990, 990-EZ,
or 990-PF) P Attach to Form 990, Form 990-EZ, or Form 990-PF. 20 1 2

Department of the Treasury
Intemnal Revenue Service

Name of the organization Employer identification number
GRAY MATTERS CHARITABLE FOUNDATION, INC. 58-2147850

Organization type (check one):

Filers of: Section:

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

4947(a)(1) nonexempt chantable trust not treated as a pnivate foundation
527 political organization
Form 990-PF 501(c)(3) exempt pnvate foundation

4947(a)(1) nonexempt chantable trust treated as a pnvate foundation

00E000

501(c)(3) taxable pnvate foundation

Check If your organization is 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

For an organization filing Form 990, 990-EZ, or 990-PF that received, dunng the year, $5,000 or more (in money or property) from any one
contnbutor. Complete Parts | and .

Special Rules

E:‘ For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under sections
509(a)(1) and 170(b)(1){(A)(vi) and received from any one contnbutor, during the year, a contnbution of the greater of (1) $5,000 or {2) 2%
of the amount on (i) Form 990, Part VIlI, line 1h, or (i) Form 990-EZ, ine 1. Complete Parts | and |I.

E] For a section 501(c)(7), (8), or (10) organization fiing Form 990 or 990-EZ that received from any one contnbutor, dunng the year,
total contnbutions of more than $1,000 for use exclusively for religious, charitable, scientific, iterary, or educational purposes, or
the prevention of cruelty to children or animals. Complete Parts i, Il, and HII.

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contnbutor, during the year,
contnbutions for use exclusively for rehigious, chantable, etc., purposes, but these contributions did not totat to more than $1,000.
If this box I1s checked, enter here the total contnbutions that were received dunng the year for an exclusively religious, chartable, etc.,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because 1t received nonexclusively
religious, charitable, etc., contnbutions of $5,000 or more dunng the year . > 3

Caution. An organization that is not covered by the General Rule and/or the Specia! Rules does not file Schedule B (Form 990, 990-EZ, or 990-PF),
but it must answer "No* on Part IV, line 2, of its Form 990; or check the box on line H of its Form 990-EZ or on Part I, line 2 of ts Form 990-PF, to
certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

223451
12-21-12




" Schedule B (Form 890, 990-EZ, or 990-PF) (2012)

Page 2

Name of organization

GRAY MATTERS CHARITABLE FOUNDATION, INC.

Employer identification number

58-2147850

E Part |§ Contributors (see instructions). Use duplicate copies of Part | f additional space 1s needed.

(a)
No.

(b}
Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

1

ROBERT PATTILLO THROUGH WWV HOLDINGS,
LLC

2220 CENTURY PARKWAY, SUITE 100

1,894,904.

ATLANTA, GA 30345

Person D
Payroll [ ]
Noncash

(Complete Part I if there
1s a noncash contribution.)

(a)
No.

(b)
Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

ROBERT PATTILLO THROUGH PATTILLO-
MARKAZ INDUSTRIAL PARTNERS, LLC

2220 CENTURY PARKWAY, SUITE 100

19,140.

ATLANTA, GA 30345

Person E]
Payroll |:|
Noncash

(Complete Part Il if there
IS a noncash contribution.)

(a)

(b)
Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

Person D
Payroll D
Noncash [ |

(Complete Part 1l if there
1s a noncash contribution.)

(a)
No.

(b}
Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

Person [:]
Payroll |:]
Noncash [:I

(Compilete Part Il if there
1s a noncash contribution.)

(a)
No.

(b)
Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

Person D
Payroll [_]
Noncash [ |

(Complete Part Il if there
Is a noncash contrnibution.)

(a)
No.

(b}
Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

Person D
Payroll [:]
Noncash [ ]

(Complete Part Il if there
1s a noncash contnbution.)

223452 12-21-12

15361106 759874 60076.0
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" Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 3

‘Name of organization

Employer identification number

58-2147850

GRAY MATTERS CHARITABLE FOUNDATION, INC.

Noncash Property (see instructions). Use duplicate copies of Part Il if addrtional space Is needed.

(v)
from Description of noncash property given
Partl

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

MEMBERSHIP INTEREST IN GRAY GHOST

1 | MICROFINANCE FUND, LLC

1,894,904. 12/31/12

(a)

No. (b)
from Description of noncash property given
Part |

(c)
FMV {or estimate)
{see instructions)

(d)

Date received

MEMBERSHIP INTEREST IN GRAY GHOST

2 | MICROFINANCE FD, LLC

19,140. 12/31/12

(a)

(c)

No.
- ®) 3 FMV (or estimate) (d) i
from Description of noncash property given . ) Date received
(see instructions)
Part |
(a)
c)
No. (
e (b) 5 FMV (or estimate) (@) )
from Description of noncash property given X . Date received
{see instructions)
Part |
(a)
c)
No. (

e (b) i FMYV (or estimate) (d) R
from Description of noncash property given N . Date received
Part | (see instructions)

(a)
c)
No. (

. (b) . FMV (or estimate) (d) .
from Description of noncash property given . . Date received
Part1 (see instructions)

223453 12-21-12
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Schedule B (Form 980, 990-EZ, or 990-PF) (2012)
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" Schedule B (Form 990, 990-EZ, or 990-PF) (2012) Page 4

Name of organization Employer identification number
GR.AY MATTERS CHARITABLE FOUNDATION, INC. 58-2147850

Exclu Teligious, charitable, etc., individ u'a'lconlr'lﬁuﬁo'n's't_t"o section SUT(C)(7), (B], Of { 1U) organizalions that fofal more than $1, or the
year. elomﬁllete columns (a)through (e) ‘and the following line entry. For organizations completing Part ili, enter
the total of exclusively religious, chantable, etc., contributions of $1,000 or less for the year. (gater s mformanon once)

Use duphlicate copies of Part lil if addritional space is needed.

(a) No.
Igmrrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
‘ (a) No.
;rorrtn' {b) Purpose of gift {c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
|
|
| Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
|
(a) No.
l!‘rorrtl'lI (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
{e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
gorrtnl {b) Purpose of gift {c) Use of gift {d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
223454 12-21-12 Schedule B (Form 990, 990-EZ, or 990-PF) (2012)
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GRAY MATTERS CHARITABLE FOUNDATION, INC. 58-2147850

FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 1

SOURCE AMOUNT
BNY MELLON 208.
TOTAL TO FORM 990-PF, PART I, LINE 3, COLUMN A 208.
FORM 990-PF OTHER INCOME STATEMENT 2
(a) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
VOIDED GRANT CHECK 5,000. 0.
FEDERAL REFUND 1,152. 0.
TOTAL TO FORM 990-PF, PART I, LINE 11 6,152. 0.
FORM 990-PF ACCOUNTING FEES STATEMENT 3
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
TAX PREPARATION AND
PLANNING FEES 4,500. 900. 3,600.
TO FORM 990-PF, PG 1, LN 16B 4,500. 900. 3,600.
FORM 990-PF TAXES STATEMENT 4
(a) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
PAYROLL TAXES 1,036. 207. 829.
TO FORM 990-PF, PG 1, LN 18 1,036. 207. 829.
14 STATEMENT(S) 1, 2, 3, 4

15361106 759874 60076.0 2012.04040 GRAY MATTERS CHARITABLE FOU 60076_0




GRAY MATTERS CHARITABLE FOUNDATION, INC.

58-2147850

FORM 9S90-PF

OTHER EXPENSES

STATEMENT 5

(a) (C) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
POSTAGE 178. 36. 142.
INVESTMENT FEES 9,028. 9,028. 0.
LICENSES & PERMITS 50. 10. 40.
TO FORM 990-PF, PG 1, LN 23 9,256. 9,074. 182.
FORM 990-PF OTHER INVESTMENTS STATEMENT 6

VALUATION FAIR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE
PRI: N/R - LAND OF A THOUSAND HILLS cosT
COFFEE 41,965. 41,965.
PRI: N/R - IMPACTASSETS, COST 350,000. 350,000.
PRI: MEMBERSHIP INTEREST IN GRAY COST
GHOST MICROFINANCE FUND, LLC 1,914,044. 17,349,000.
TOTAL TO FORM 990-PF, PART II, LINE 13 2,306,009. 17,740,965.
FORM 990-PF OTHER LIABILITIES STATEMENT 7
DESCRIPTION BOY AMOUNT EOY AMOUNT
DUE TO M&O 53,093. 65,402,
DUE TO GMC 0. 10,050.
TOTAL TO FORM 990-PF, PART II, LINE 22 53,093. 75,452.

15361106 759874 60076.0
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STATEMENT(S) 5, 6, 7
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GRAY MATTERS CHARITABLE FOUNDATION, INC.

58-2147850

FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS

TRUSTEES AND FOUNDATION MANAGERS

STATEMENT 8

NAME AND ADDRESS

ROBERT A. PATTILLO
2200 CENTURY PARKWAY, SUITE
ATLANTA, GA 30345

ROBERT CARVALHO
2200 CENTURY PARKWAY, SUITE
ATLANTA, GA 30345

GERHARD PRIES
2200 CENTURY PARKWAY, SUITE
ATLANTA, GA 30345

JOHN SECKMAN
2200 CENTURY PARKWAY, SUITE
ATLANTA, GA 30345

EUGENIA TOPPLE
2200 CENTURY PARKWAY, SUITE
ATLANTA, GA 30345

CALVIN CLARK
2200 CENTURY PARKWAY, SUITE
ATLANTA, GA 30345

TOM SCHULER
2200 CENTURY PARKWAY, SUITE
ATLANTA, GA 30345

CLAY REESE
2200 CENTURY PARKWAY, SUITE
ATLANTA, GA 30345

ERIKA NORWOOD
2200 CENTURY PARKWAY, SUITE
ATLANTA, GA 30345

TOTALS INCLUDED ON 990-PF, PAGE 6,

15361106 759874 60076.0

100

100

100

100

100

100

100

100

100

EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
AVRG HRS/WK SATION CONTRIB ACCOUNT
PRESIDENT/DIRECTOR
0.00 0. 0. 0.
DIRECTOR
0.00 0. 0. 0.
DIRECTOR/CHAIRMAN
0.00 0. 0. 0.
DIRECTOR
0.00 0. 0. 0.
TREASURER
0.00 0. 0. 0.
VICE PRESIDENT
0.00 0. 0. 0.
PRESIDENT
4.00 12,309. 1,023. 0.
SECRETARY
0.00 0. 0. 0.
TREASURER
0.00 0. 0. 0.
PART VIII 12,3089. 1,023. 0.
16 STATEMENT(S) 8
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Date:

To:

From:

Re.:

GRAY MATTERS CHARITABLE FOUNDATION
E I N 58-2147850

STATEMENT REQUIRED BY REG 53 4945-5(d)

EXPENDITURE RESPONSIBILITY GRANT AGREEMENT;
("Agreement”)

May 29, 2012

Sonia Manchanda
DREAM:IN Social Networks Private Limited

Erika Norwood
Gray Matters Chantable Foundation, inc.

Genera! operating support for the DREAM:IN 2012

t am writing to confirm the details of the funding agreement between Gray Matters
Charitable Foundation, inc. and DREAM:IN Social Networks Private Limited (“"Grantee”)
with regard to the proposal for funds to support the DREAM:IN 2012 to allow 404
volunteers to journey across South and West India in order to capture close to 10,000
youth enterprise dreams (attached to and incorporated into this Agreement). They are
as follows:

. Gray Matters Charitable Foundation, Inc. (“Foundation”) is a private foundation

based in Atlanta, Georgia, U.S.A., having as one of its charitable purposes to
improve educational opportunities for low-income communities.

Grantee represents and warrants to the Foundation that it is registered n India,
and that Grantee’s mission is to begin to transform youth that make up about
60% of the 1.3 billion Indians, from being merely prospective consumers of
income and employment...to become creators of wealth and employment by
nurturing their spirit for entrepreneurship, thereby effecting significant socio-
economic impact.

The Grant Proposal describes the charitable activity for which the Grant
contemplated by this Agreement is to be exclusively dedicated (“Charitable
Project”). The Charitable Project strives to create a super incubator and visual
space that converges Youth, Dreams, Enterprise, information Technology,
Telecommunication, media, Voice and Video on a scale never seen before...a
space that becomes a Live Young Entrepreneurs Institute and helps create Young
Entrepreneurs role models.

The Foundation has approved a grant to the Grantee in the amount of
$50,000.00 US, in support of the Charitable Project described in the Grant
Proposal (the “Grant”). The full amount of the Grant will be distributed in a
single up-front payment and will be deployed for the purpose of underwriting all
expenses outlined in the Grant Proposal. The Grant is being provided to the
Grantee on the terms and conditions set forth in this Agreement.




GRAY MATTERS CHARITABLE FOUNDATION

E | N 58-2147850

STATEMENT REQUIRED BY REG 53 4945-5(d)

5. Grantee agrees to submit the following reports to the Foundation:
a. Semi-annual progress report
The report will contain two parts outlining what was accomplished by the
expenditure of the Grant funds.

The Marrative Account will describe the progress made toward
achieving the goals of the Grant and an assurance that the
activities under the Grant have been conducted in conformity
with the terms of this Agreement. Report should include data on
the fund’s outreach process and the program applicants.

The Financial Account should provide a financial statement
reporting, in US dollars, all expenditures of Foundaticn Grant
funds and any income earned on those funds, together with a
description of how expended funds were applied to the Charitable
Project. The financial statement should include only Foundation
funds received and expended under the Grant during the period
covered by the report. Itis assumed that the financial statement
will be prepared from books and records maintained on a fund-
accounting (accrual) basis. Only expenditures made in support of
the Grant purposes should be charged against the Grant and
records should be maintained of such expenditures adequate to

enable the use of such funds to be checked readily.
Reporting formats for both Narrative and Finanaial accounts will be agreed on
by the Foundation anc DREAM-IN Social Networks Private Limited.

b. Final Report
This report is to be delivered to the Foundation at the close of each
calendar year during which the Grantee receives and spends funds from
the Foundation, and upon the completion or termination of the
Charitable Project. Each report is to be signed by an officer of the
Grantee and will include the same items as the Semi-Annual Reports, and
also provide an overview of accomplishments, lessons learned and an
analysis on the impact the project has had on the development of the
charitable objectives described in the Grant Proposal. Each report will be
due within three {3) months following the close of calendar year for
which the report is applicable.

6. Grantee agrees to maintain all Grant funds in a separate fund dedicated to the
charitable purposes described in this Agreement. The separate fund may be
either (i) a physically separate bank account restricted to the charitable purposes
described in the Grant Proposal, or (ii) a separate bookkeeping account (limitad
to the charitable purposes described in the Grant Proposal) maintained as part of
the Grantee’s financial records. The Grantee is encouraged, whenever feasible,
to deposit Grant funds in an interest-bearing account.




GRAY MATTERS CHARITABLE FOUNDATION
E I N 58-2147850

STATEMENT REQUIRED BY REG 53 4945-5(d)

7. Grantee agrees to use these funds exclusively for paying the costs of the
charitable activity described in the Grant Proposal. Under no circumstances will
any of the Grant funds be used (a) in an attempt to carry on propaganda or
influence legislation in any country, (b} in an attempt to influence the outcome
of any election or carry on any voter registration drive in any country, {c} to
make a grant to another organization or to any individual, , or (d} for any
purpose not set forth in the Grant Proposal, or for purposes other than those
specified in Section 170(c)(2)(B) of the United States Internal Revenue Code.

8. Grantee agrees to provide the Foundation with documentation of all
expenditures related to the Grant including quarterly financial reports,
maintaining records of all Grant funds received and expended, and making those
records avaiable to the Foundation at reasonable times.

S. Grantee agrees to return to the foundation any unused portion of the Grant
funds, together with any interest earned thereon, when all expenses relating to
the charitable purposes of the Grant have been paid. Grantee agrees to use the
Grant funds only for the charitable purposes specified within this Agreement. No
modification in the use of the Grant funds may be made without prior written
agreement from the Foundation. Any Grant funds not expended for the
purposes 2greed to by the Foundation shall be returned to the Foundation. The
Foundation reserves the right, in its sole discretion, to discontinue funding of the
Grant f it is not satisfied with the progress of the Charitable Project or it
determines that continued funding would violate the Foundation’s status a
private foundation under the applicable provisions of the United States internal
Revenue Code.

10. This Agreement shall be governed by the laws of the State of Georgia, United
States of America, and the parties submit to the jurisdiction of the courts of
Dekalb County, Georgia with respect to any dispute arising from this Agreement.

( ) P - \\ i )
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For Gray Matters|[Charitable Foundation Date
For Dream: al Networks Pvt. Ltd.

Authorised Stdhatory / Directar 30.05.2012
For DREAM:IN Social Networks Private Limited Date
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{ Agreement”)

November 20%,.2012

Parth Shah
Centre for Civil Society

Enka Norwood .
Gray Matters Charitable Foundation, Inc.

Grant for National Independent School Alliance (NISA)

I am writing to confirm the details of the funding agreement between the Gray Matters Charitable
Foundation, Inc. and the Centre for Civil Society (“Grantee™) with regard to the proposal for the’ National
independent School Alliance (NISA) (* ‘Conference”) submitted in November 2012 ("Proposal®). Th=y are as

follows:

1

Gray Matters Charitable Foundation, inc. (“Foundation”) is a privale foundation based in Atlanta,
Georgiz, USA, hawving as one-of its charitable-purposes to improve educational opportuniies for
low-income communites.

Granlee represents and warrants to the Foundation that it is a Public Charitable Trust reglslered in
india, with-relevant foreign contribution clearances, and thal one of the Granlee's missions Is 10
play a role in supporting the outreach to mdependent schools across India.

The Proposal déscribes the achivity for.which the Grant contemplated by this Agresment is to be
dedicaled {"Praject”). The_Project.will be to support.the programmatic acfivities and inlbatives of
NISA.

The Foundation has approved an “un-matched” grant to the Grantee n the amount'of $10, 000,.in
support of the Project destnbéd in the-Propdsal (the “Grant”). Addlhonally, the Foundation has
approved a “matching” gfant nol to excéed $15,000. The full amount of the "Un-malched” Grant will
be distributed in a single up-front payment and will be deployed for the purposs of underwntmg ail
expenses outlined in the Grant Proposal. The amount of the “matching” grant will be distributed 1n
'monthly payments. The Granl is baing provided 1o.the Grantee on the terms and conditions set
forth in this Agreement.

Grantee agrees: ]
a.- To provide GMC Ratings leam with a'stall'at the SCNC/NISA venue;
b. To provide entfy for 3 GMC staff.at both the SCNCand NISA events;
¢. To provide a 5 minute time slot for GMC Ratings team 1o share a video on the Ralings
_ product at NISA event.
d. Yo provide the Foundation, within-reasonable ume after the NISA Conference, a brief
report and expense recap on the use of the Grant;
e To provide the Foundatian wulh _a fonthly réport of maiching grant donations:

Grantee agrees to maintain all Grant funds in a separate fund dedicated to the chantable purposes
described in.this Agreement. The separate fund may be either (1) a physically separate bank
account restricied t the charitable purposes described’in the Grant Proposal, or {i) a:separate
bookkeeping-account {limiled to-the charilablepurposes described in the Proposal) mantaingd as
part of the Grantee's financiat records. The-Graniee is encouraged, whenever feasbig, to deposit
Grant funds in an interest-bearing account.

Grantee agrees to use these funds excluswvely for paying the costs of the charitable activity
describéd in the Grant Proposal Under no ci~cumstances will any of the Grant funds be used (a) in.
an anempt to carry on propaganda in any country, (b)in an attlempt 1o influence the outcome of any
election or-carry on any voter registration drive in any country, (¢} to make a grant to another
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organization or to any individual, , or (d) for any purpose not set forth in the Grant Proposal, or for
purposes other than those specified in Section 170(c)(2)(B) of the United States Intemal Revenue
Code.

7. CGCrantee agrees to provide the Foundation with documentation of all expenditures related to the
Grant including financial reports, maintaining records of all Grant funds received and expended.
and making those records available to the Foundation at reasonable times.

8. Grantee agrees to retum to the Foundation any unused portion of the Grant funds, together with
any interest eamed thereon, when all expenses relating to the charitable purposes of the Grant
have been paid. Grantee agrees to use the Grant funds only for the charitable purposes specified
within this Agreement. No modification in the use of the Grant funds may be made without prior
written agreement from the Foundation. Any Grant funds not expended for the purposes agreed to
by the Foundation shall be returned to the Foundation. The Foundation reserves the right, in its
sole discretion, to discontinue funding of the Grant if it is not satisfied with the progress of the
Charitable Project or it determines that continued funding would violate the Foundation's status a
private foundation under the appficable provisions of the United States Internal Revenue Code.

9. This Agreement shall be govemned by the laws of the State of Georgia, United States of America,
and the parties submit to the jurisdiction of the courts of Dekalb County, Georgia with respect to
any dispute arising from this Agreement.

_&L\i&,@ I [2% [I2-

Erika Norwood, Program Officer
For Gray Matters Charitable Foundation

J)aul’f\ 98 1>l —

For Centre for Civil Society Date

rJ
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Form 8868 (Rev. 1-2013) Page 2
® |f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part It and check this box . > @
Note. Only complete Part Il f you have already been granted an automatic 3-month extension on a previously filed Form 8868.

® If you are filing for_ an Autorﬂatic 3-Month Extension, complste only Part | (on_ page 1).

[Partii] Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

Enter filer’s identifying number, see instructions

Type or | Name of exempt organization or other filer, see instructions Employer identification number (EIN) or
print

riebythe JORAY MATTERS CHARITABLE FOUNDATION, INC. 58-2147850
:l‘l’::a;i:” Numbser, street, and room or surte no. If a P.O. box, see instructions. Social secunty number (SSN)

reumn 500 |2200 CENTURY PARKWAY, NO. 100

instructions | City, town or post office, state, and ZIP code. For a foreign address, see instructions.
ATLANTA, GA 30345
Enter the Return code for the return that this application i1s for (file a separate application for each retum) B
Application Return ] Application Return
Is For Code Code
Form 990 or Form 990-EZ 01 BBl i gy BT T e e YRR e
Form 990-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12
STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
CALVIN CLARK
® Thebooksareinthecareof p» 2200 CENTURY PARKWAY, STE 100 - ATLANTA, GA 30345
Telephone No.p» 678-365-4708 FAX No. >
® [f the organization does not have an office or place of business in the United States, check this box > l:'
® [f thus 1s for a Group Retum, enter the organization’s four digit Group Exemption Number (GEN) . If this 1s for the whole group, check this

box P> I:I - If it is for part of the group, check this box » D and attach a list with the names and EiNs of all members the extension is for.

4 | request an addrtional 3-month extension of time until NOVEMBER 15 ’ 2013,

5  For calendar year 2012 , or other tax year beginning , and ending

6 If the tax year entered in line 5 1s for less than 12 months, check reason: LI inial return LI Final retum
Change in accounting penod

7  State n detall why you need the extension
ADDITIONAL TIME IS NEEDED TO GATHER INFORMATION NECESSARY TO FILE A

COMPLETE AND ACCURATE RETURN.

8a If this application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any

nonrefundable credits. See instructions. $ 0.
b If this application is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated

tax payments made. include any prior year overpayment allowed as a credrt and any amount paid

previously with Form 8868. $ 0.

c Balance due. Subtract line 8b from line 8a. Include your payment with this form, if required, by using
EFTPS (Electronic Federal Tax Payment System). See instructions. 8c| $ 0.
Signature and Verification must be completed for Part Il only.

Under penalties of perjury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belief,
it 1s true, correct, an e, and | uthorized to prepare this form.

—
Signature P> ' Ttle B\ 1C(~ PECS) I 7 Date p /7 //7/207 Ky

Form 8868 (Rev. 1-2013)

223842
01-21-13

21
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