See a Social Security Number? Say Something!
Report Privacy Problems to https://public.resource.org/privacy
Or call the IRS Identity Theft Hotline at 1-800-908-4490



https://public.resource.org/privacy?2013_06_PF:91-6020513_990PF_201212.pdf
https://public.resource.org/privacy?2013_06_PF:91-6020513_990PF_201212.pdf

2l

form 990-PF

>

(Y

Department of the Treasury
Internal Revenue Service

Return_of Private Foundation
or Section 4947(a)(1) Nonexempt Charitable Trust
Treated as a Private Foundation
Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.

OMB No 1545-0052

2012

Open 1o public Tnspecfion

For calendar year 2012 or tax year beginning

, and ending

Name of foundation

TITCOMB FOUNDATION

A Employer identification number

91-6020513

Number and street (or P O box number if mail is not delivered to street address)

P. O. BOX 1278

Room/suite

B Telephone number

2532728336

City or town, state, and ZIP code
TACOMA, WA 98401-1278

G Check all that apply: |:| Initial return
|:] Final return D Amended return
E] Address change [:l Name change

D Imitial return of a former public charity

H Check type of organization: [X 1 section 501(c)(3) exempt private foundation
D Section 4947(a)(1) nonexempt charitable trust |:] Other taxable private foundation

| Fair market value of all assets at end of year | J Accounting method: Izl Cash
(from Part Il, col. (c), Iine 16) ] other (specity)

D Accrual

| ] 1,995, 616 .|(Part], column (d) must be on cash basis )

G exemption application 1s pending, check here >D

»[ ]
»[ |

D 1. Foreign organizations, check here

2. Foreign organizations meeting the 85% test,
check here and attach computation

E If private foundation status was terminated
under section 507(b)(1)(A), check here P>

F If the foundation 1s in a 60-month termination
under section 507(b)(1)(B), check here P>

Part | | Analysis of Revenue and Expenses
(The total of amounts in columns (b}, (c), and (d) may not
necessarily equal the amounts in column (a))

(a) Revenue and
expenses per books

(b) Net investment

Income

(d) Disbursements
for chantable purposes
(cash basis only)

{c) Adjusted net
income

3,000.

Contributions, gifts, grants, etc., received

N/A

Check P m i the foundation is not required to attach Sch 8

cash investments

1
2
3 Interest on savings and temporary
4

Dividends and interest from securities

56,240.

56,240.

STATEMENT 2

5a Gross rents

b Net rental income or foss)

52,2717.

6a Net gain or (loss) from sale of assets not on line 10

STATEMENT 1

Gross sales price for all 3 4 5 9 3 7
1 *

b assets on line 6a
7 Capital gain net income (from Part IV, line 2)

52,840.

Revenue

8 Net short-term capial gain

9 Income modifications

Gross sales less returns
102 and allowances

b Less Cost of goods sold

¢ Gross profit or (loss)

22,660.

11 Other income

660.

STATEMENT 3

12 Total. Add lines 1 through 11 134,177.

109,740.

0.

13 Compensation of officers, directors, trustees, etc

0.

0.

SCANNED JUN 0 3 2013

14 Other employee salaries and wages

15 Pension plans, employee benefits

16a Legal fees

STMT 4

11,038.

b Accounting fees

5,519.

5,519.

¢ Other professional fees

17 Interest

18 Taxes 1,520.

1,287.

19 Depreciation and depletion

20 Occupancy

21 Travel, conferences, and;
)

22 Printing and publicatié;

23 Other expen 690.

0.

690.

24 Total operating\a _d adr%"%}ativ Q/é
13,248.

Operating and Administrative Expenses

6,806.

6,209.

25 Contributions, gi 84,765.

84,765.

26 Total expenses and
Add lines 24 and 25

98,013.

6.,806.

90,974.

27 Subtract line 26 from line 12:

@ Excess of revenue over expenses and disbursements

36,164.

b Netinvestment income (f negative, enter -0-)

102,934.

¢ Adjusted net income (if negative, enter -0-)

N/A

223501

12-0s-12  LHA For Paperwork Reduction Act Notice, see instructions.
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Form 990-PF (2012)

\

TITCOMB FOUNDATION

91-6020513

Attached schedules and amounts In the description
Balance Sheets column should be for end-of-year amounts only

Beginning of year

End of year

Page 2

{a) Book Value

(b) Book Value

(c) Fair Market Value

Assets

1
2
3

8
9

11
12
13
14
15

16

Cash - non-interest-bearing
Savings and temporary cash investments
Accounts recevable

21,560.

34,574.

34,574.

Less: allowance for doubtful accounts P

Pledges recewvable »

Less: allowance for doubtful accounts P>

Grants receivable

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 obhigations
b Investments - corporate stock
¢ Investments - corporate bonds

STMT 8
STMT 9

Investments - land, buildings, and equipment basis

943,696.

943,102,

1,139,678.

386,638.

392,978,

435,952.

>
|

Less accumulated depreciation

Investments - mortgage loans
Investments - other
Land, buildings, and equipment: basis P>

STMT 10

325,7179.

319,896.

363,412,

Less accumulated depreciation »

Other assets (describe P> STATEMENT 11)

22,000.

22,000.

22,000.

Total assets (to be completed by all filers)

1,699,673.

1,712,550,

1,995,616.

Liabilities

17
18
19
20
21
22

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 labilities (describe )

Total liabilities (add hnes 17 through 22)

Net Assets or Fund Balances

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, bldg., and equipment fund
Retained earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

» [X]

Total liabilities and net assets/fund balances

1,699,673.

1,712,550.

O.

0.

0.

Ol

1,699,673.

1,712,550.

1,699,673.

1,712,550,

Analysis of Changes in Net Assets or Fund Balances

1

o N W N

Total net assets or fund balances at beginning of year - Part Ii, column (a), ine 30

{must agree with end-of-year figure reported on prior year's return)
Enter amount from Part |, line 27a

Other increases not included in line 2 (itemize) P>

Add lines 1,2, and 3

Decreases not included in line 2 (itemize) P>

1,699,673.

36,164.

0.

SEE STATEMENT 7

1,735,837.

23,287.

Total net assets or fund balances at end of year (line 4 minus hne 5) - Part I}, column (b), line 30

D [O | O [N |

1,712,550.

223511
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Form 990-RF (2012)

TITCOMB FOUNDATION 91-6020513 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, (bwo"nfccqa“s'ged ((? Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Donation mo., day, yr.) (mo., day, yr.)
1a
b
c
d
e
(Gossabopres | 0zt atonas | (g ostor ot o)
a
b
¢
d
e 345,937. 293,097. 52,840.

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

{i) Adjusted basis

(i) F.M.V. as of 12/31/69 as of 12/31/69

(k) Excess of col. (1)
over col. (), ifany

(1) Gains (Col. (h) gain minus
col. (k), but not less than -0-) or

Losses (from col. (h))

® oo (o |

52,840.

If gain, also enter in Part |, ine 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part 1, hne 7

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-n Part |, line 8

52,840.

3

N/A

[PartV | 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) apphes, leave this part blank.

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?

It "Yes," the foundation does not qualify under section 4940(e). Do not complete this part.

D Yes @ No

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

(a) (b) (c) @

Calendar yfa"’rs(eo?‘fg',?ge%‘,’."ggg,nn,ng in) Adjusted qualifying distributions Net value of noncharitable-use assets {col. (%')s E.'S’,‘é%%”b;a‘c'g,_ {c)
‘ 2011 89,825. 1,903,443. .047191
| 2010 73,180. 1,780,494. .041101
2009 99,173. 1,506,200. .065843
2008 109,211. 1,870,296. .058392
2007 102,428. 2,313,292, .044278
2 Total of line 1, column (d) 2 .256805

3 Average distribution ratio for the 5-year base period - divide the lotal on line 2 by 5, or by the number of years

the foundation has been in existence if less than 5 years 3 .051361
4 Enter the net value of noncharitable-use assets for 2012 from Part X, line 5 4 1,896,477.
5 Multiply line 4 by line 3 5 97,405.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 1,029.
7 Addhnes5and 6 7 98.,434.
8 Enter qualifying distributions from Part XII, ine 4 8 90,974.

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

See the Part Vi instructions.

223521 12-05-12
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Form 990-PF (2012) TITCOMB FOUNDATION 91-6020513 Page 4
[ Part VI | Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P D and enter *N/A" on line 1.
Date of ruling or deterrination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here B> [__| and enter 1% 1 2,059.
of Part [, ine 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, ine 12, col. (b).
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Add lines 1and 2 3 2,059.
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 Iine 3. If zero or less, enter -0- 5 2,059.
6 Credits/Payments:
a 2012 estimated tax payments and 2011 overpayment credited to 2012 6a 1,200.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of ime to file (Form 8868) 6c
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7 1,200.
8 Enter any penalty for underpayment of estimated tax. Check here [___| if Form 2220 1s attached 8
9 Tax due. If the total of Iines 5 and 8 1s more than line 7, enter amount owed » | 9 859.
10 Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid » | 10
11 Enter the amount of line 10 to be: Credited to 2013 estimated tax P> l Refunded > | 11
[Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legistation or did it participate or intervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (erther directly or indirectly) for political purposes (see instructions for definition)? ib X
If the answer is "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals published or
distnbuted by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? ic X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
(1) On the foundation. - $ 0 . (2) Onfoundation managers. > $ 0.
e Enter the rembursement (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? 2 X
If "Yes," attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f “Yes, " attach a conformed copy of the changes 3 X
4a 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? N/A 4b
§ Was there a iquidation, 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 1n 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 least $5,000 in assets at any time during the year? 7 X
If "Yes," complete Part ll, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P
WA
b If the answer I1s “Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If “No," attach explanation b | X
9 |Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(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 9 X
10 _Did any persons become substantial contributors during the tax year? it “Yes * attach a schedule listing their names and addresses 10 X
Form 990-PF (2012)
223531
12-05-12
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Form 990-PF (2012) TITCOMB FOUNDATION 91-6020513 Page §
| Part VII-A | Statements Regarding Activities (continued)
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) 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
If "Yes," attach statement (see instructions) 12 X
13 Dud the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X

Website address P> N/A

14 The books are incare of p» FIDUCIARY COUNSELLING INC.

Telephone no.p»253-272-8336

Locatedatp>P. O. BOX 1278, TACOMA, WA ZP+4 »98401-1278

15 Section 4947(a)(1) nonexempt chantable trusts fillng Form 990-PF in lieu of Form 1041 - Check here

»[ ]

and enter the amount of tax-exempt interest receved or accrued during the year » L15 I N/A
16 Atany time duning calendar year 2012, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
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 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. Yes| No
1a During the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? |:| Yes LT{] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? |:| Yes DZI No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? |:| Yes D?_I No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? E] Yes II] 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)? D Yes LY_] 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.) [__—] Yes IE No
b If any answer is "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? N/A 1b
Organizations relying on a current notice regarding disaster assistance check here | 4 D
¢ Did the foundation engage n a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2012? ic X
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942(j)(3) or 4942())(5)):
a At the end of tax year 2012, did the foundation have any undistributed income (hnes 6d and 6e, Part XIil) for tax year(s) beginning
before 20122 L ves [X1 N0
If “Yes,” list the years p» , , ,
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 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> , , ,
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? [ 1 ves [XNo
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 by the Commussioner 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.)~ N/A 3b
4a 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 1n 2012? 4b X

Form 990-PF (2012)

223541
12-05-12
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Form 990-PF (2012) TITCOMB FOUNDATION 91-6020513 Page 6
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? E__—] Yes m No
(2) Influence the outcome of any specific pubhc election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? D Yes II] No
(3) Provide a grant to an individual for travel, study, or other similar purposes? E] Yes [X] No
(4) Prowide a grant to an organization other than a charitable, etc., orgamization described in section
509(a)(1), (2), or (3), or section 4940(d)(2)? [ 1 ves [XINo
(5) Prowvide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or amimals? |:| Yes II] No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here > D
¢ If the answer I1s “Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A [ Jves [_INo
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? |:] Yes DT_I No
b Did the foundation, during the year, pay premwums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870.
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes [Kl No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
d) Contributions t
(a) Name and address hg?J)rsT m:ﬁ \%gglf\é%;ao%gd (c)((llfolm?zr;?gflon & gc}'.%edbe?{,'l:ﬁ’e'%”s'a'?s aé‘é%ﬁﬁ Cother
0 position enter -0-) compensation allowances
SEE STATEMENT 12 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(a) Name and address of each employee paid more than $50,000 (b)h’[)lﬂ?é ?)Te? %%rlfxge {c) Compensation °("“1° gcg%g;‘ggg",ﬁ"ﬁatﬂos ag:%zmﬁé ,egt%%r
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 | | 0

223551
12-05-12
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13360501 144130 TITCOMB

Form 990-PF (2012) TITCOMB FOUNDATION 91-6020513

Page 7

Information About Officers, Directors, Trustees, Foundation Managers, Highly
Part VIl | paig 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

[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
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc.

Expenses

1N/A

[ Part IX-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.

Am

ount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 >

0.

223561
12-05-12
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Form 990-PF (2012) TITCOMB FOUNDATION

91-6020513 Page 8

Minimum Investment Return (ail 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 securittes 1a 1,887,621.

b Average of monthly cash balances 1b 37,736.

¢ Fair market value of all other assets 1c 0.

d Total (add lines 1a, b, and ¢) 1d 1,925,357,

e Reduction claimed for blockage or other factors reported on lines 1a and

1¢ (attach detailed explanation) | 1e | 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
8 Subtract ine 2 from line 1d 3 1,925,357,
4 Cash deemed held for chantable activities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 28,880.
5 Netvalue of noncharitable-use assets Subtract hne 4 from line 3. Enter here and on Part V, line 4 5 1,896,477.
6__ Minimum jnvestment return. Enter 5% of line 5 6 94,824.
Distributable Amount (see instructions) (Section 4942())(3) and (j)(5) private operating foundations and certain
foreign organizations check here p :] and do not complete this part.)

1 Mimmum investment return from Part X, line 6 1 94,824.
2a Tax on investment income for 2012 from Part VI, line 5 2a 2,059.

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

¢ Add lines 2aand 2b 2¢ 2,059.
3 Distributable amount before adjustments. Subtract ine 2¢ from line 1 3 92,765.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlnes3and 4 5 92,765.
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XII, line 1 7 92,765.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part I, column (d), hne 26 1a 90,974.

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 charitable, etc., purposes 2
3 Amounts set aside for specific charitable projects that satisfy the:

a Suitability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIII, line 4 4 90,974.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part I, ine 27b 5 0.

6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 90,974.

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

4940(e) reduction of tax in those years.

223571
12-05-12
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Form 990-PF (2012) TITCOMB FOUNDATION 91-6020513 Page 9
Undistributed Income (see instructions)

(a) (b) (c) (d)
Corpus Years prior to 2011 2011 2012

1 Distributable amount for 2012 from Part XI,

iine 7 92,765.

2 Undistributed income, if any, as of the end of 2012

a Enter amount for 2011 only 84,763.

b Total for prior years:

, , 0.

3 Excess distributions carryover, If any, to 2012:

aFrom 2007

b From 2008

¢ From 2009

dFrom 2010

e From 2011

f Total of ines 3a through e 0.
4 Qualfying distributions for 2012 from

Part XIl, ine 4; P> $ 90,974.

a Applied to 2011, but not more than line 2a 84,763.

b Applied to undistributed income of prior

years (Election required - see instructions) 0.

¢ Treated as distributions out of corpus A

(Electron required - see instructions) 0.

d Applied to 2012 distributable amount 6,211.

e Remaining amount distributed out of corpus 0.

5 Excess distributions carryover applied to 2012 0 . 0 .
(If an amount appears in column (d), the same amount
must be shown in column (a) )

6 Enter the nettotal of each column as
indicated below:

a Corpus Add lines 3f, 4c, and 4e Subtract line 5 0 .
b Prior years' undistributed income. Subtract
line 4b from line 2b 0.

¢ 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 0.

d Subtract line 6¢ from line 6b. Taxable
amount - see instructions 0.
e Undistributed income for 2011. Subtract line
4a from line 2a. Taxable amount - see instr. 0.

f Undistributed income for 2012. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2013 86 ,554.

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3) 0.
8 Excess distributions carryover from 2007
not applied on line 5 or line 7 0.
9 Excess distributions carryover to 2013.
Subtract ines 7 and 8 from hine 6a 0.
10 Analysis of ine 9:
a Excess from 2008
b Excess from 2009
¢ Excess from 2010
d Excess from 2011
e Excess from 2012

Form 990-PF (2012)

223581
12-05-12
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Form 990-PF (2012) TITCOMB FQUNDATION 91-6020513 Page 10

I Part XiV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a Ifthe foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2012, enter the date of the ruling >
b Check box to indicate whether the foundation is a private operating foundation described in section |:] 4942())(3) or [ ] 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | 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

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

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

e Qualifying distnibutions 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 qualifying
under section 4942(y}(3)(B)(1)
b ‘Endowment’ alternative test - enter
2/3 of minimum investment return
shown n Part X, line 6 for each year
listed

¢ "Support" alternative test - enter:
(1) Total support other than gross
investment income (interest,
dividends, rents, payments on

securities 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)(m)

(3) Largest amount of support from
an exempt organization

(4) Gross investment income
Part 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 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).)
SEE STATEMENT 13
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 2a, b, ¢, and d.

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

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

¢ Any submission deadlines:

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

223601 12-05-12 Form 990-PF (2012)
10
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Form 990-PF (2012) TITCOMB FOUNDATION

91-6020513 Page 1

[ Part XV| Supplementary Information (continued)

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

Recipient If recipient i1s an individual,
show any relationship to Foundatu}n Purpos? ct))t glrant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year
SEE ATTACHED SCHEDULE NONE PUBLIC
CHARITIES 84 765,
|
|
Total > 3a 84,765,
b Approved for future payment
NONE
i
|
|
|
Total » 3b 0,
Form 990-PF (2012)
223811
12-05-12

. 13360501 144130 TITCOMB
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Form 990-PF (2012) TITCOMB FOUNDATION

91-6020513 Page12

Part XVI-A Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
Bus(%)ess (b) E_lf‘?f,,‘," (d) Related or exempt
1 Program service revenue: code Amount e Amount function income
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
4 Dwidends and Iinterest from securities 14 56,240.
5 Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental ncome or (loss) from personal
property
7 Other nvestment income 18 22,660.
8 Gain or (loss) from sales of assets other
than inventory 18 52,277.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
a
b
c
d
e
12 Subtotal. Add columns (b), (d), and (e) 0. 131,177, 0.
13 Total. Add line 12, columns (b), (d), and (e) 13 131,177,
(See worksheet in ine 13 instructions to verify calculations.)
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 accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
N/A
23821 Form 990-PF (2012)
12
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Form 990-PF (2012) TITCOMB FOQUNDATION 91-6020513  Page1s

Part XVIl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described n section 501(c) of Yes| No
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 1a(1) X
(2) Other assets 1a(2) X
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1c X
d |f the answer to any of the above Is "Yes," complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services received.
{a)Line no (b) Amount involved (¢) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A
2a Is the foundation directly or indirectly affihated with, or related to, one or more tax-exempt organszations described
in section 501(c) of the Code (other than section 501(c)(3)) or in section 5272 |:] Yes lzl No
b _If "Yes," complete the following schedule.
(a) Name of organization (b) Type of organization (¢) Description of relationship
N/A

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge

May the IRS discuss this

Slgn and belief, it 1s true, cprrectyand complete, argtion of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge return with the preparer
H } M 47'., / i } shown below (ses Instr )?
ere| P por M | 5/3/ {3 P prESIDENT (XTves L1No

Signature of officer or trustee Date Title
Print/Type preparer's name Preparer's signature Date Check E] if | PTIN
self- employed

Paid JOYCE I. CARROLL Q"f"’ Conntl. 5/3/13 P00059548
Preparer |frmsname » FIDUCIARY COUNSELLING, INC FrmsEIN > 41-0445819
Use Only

Frm'saddress p P. O, BOX 1278

TACOMA, WA 98401-1278 Phoneno. 253-272-8336

Form 990-PF (2012)

223622
12-05-12
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CONTINUATION FOR 990-PF, PART IV

TITCOMB FOUNDATION 91-6020513 PAGE 1 OF 1
[ Part IV:| capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold, .g., real estate, (bw%\h{]?cct?auslged ((? Date acqured| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donation mo., day,yr.) | (mo., day, yr.)
1a SHORT TERM CAPITAL GAINS P
b LONG TERM CAPITAL GAINS P
¢ LITIGATION SETTLEMENT P
d PLUS DISALLOWED WASH SALES P
e PLUS DISALLOWED WASH SALES P
{ CAPITAL GAINS DIVIDENDS
g
h
[
|
k
|
m
n
0
(e ross s e (Oeprecaton v | {g)Costor ot s S s
a 50,577. 48,915. 1,662,
b 256,046. 244,182. 11,864.
c 611. 611.
d 6. 6.
e 557. 557.
f 38,140. 38,140.
g
h
1
}
k
|
m
n
0
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h}))
(i) F.MV. as of 12/31/69 i dyes e gg?.s(sf ff(ghg) o noc:tclgls's(?tza%al?o?-‘;er col. (k)
a 1,662.
b 11,864.
c 611.
d 6.
e 557.
f 38,140.
g
h
1
)
k
|
m
n
)
2 Capital gain net income or (net capital loss) :} ﬂ?,':s’f'g,?,gﬁ‘ tealn |r[1) ?:r;rlf L";,?,Z 7 2 52,840.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6): }
If gain, also enter in Part |, ine 8, column (c).
If (loss), enter *-0-"n Part |, line 8 3 N/A

223591
05-01-12
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TITCOMB FOUNDATION

91-6020513

FORM 990-PF

GAIN OR (LOSS) FROM SALE OF ASSETS

STATEMENT 1

(a)
DESCRIPTION OF PROPERTY

SHORT TERM CAPITAL GAINS

(B) (C)

MANNER DATE
ACQUIRED ACQUIRED DATE SOLD

(D) (E) (F)

GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
50,577. 48,915. 0. 0. 1,662.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
LONG TERM CAPITAL GAINS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
256,046. 244,182. 0. 0. 11,864.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
LITIGATION SETTLEMENT
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
611. 0. 0. 0. 611.
15 STATEMENT(S) 1
2012.03040 TITCOMB FOUNDATION TITCOMB1
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TITCOMB FOUNDATION

(A)
DESCRIPTION OF PROPERTY

PLUS DISALLOWED WASH SALES

91-6020513

MANNER DATE
ACQUIRED ACQUIRED DATE SOLD

(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
6. 6. 0. 0. 0.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
PLUS DISALLOWED WASH SALES
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
557. 557. 0. 0. 0.
CAPITAL GAINS DIVIDENDS FROM PART IV 38,140.
TOTAL TO FORM 990-PF, PART I, LINE 6A 52,277.

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 2

13360501 144130 TITCOMB

2012.03040 TITCOMB FOUNDATION

CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
FIDELITY 94,380. 38,140. 56,240.
TOTAL TO FM 990-PF, PART I, LN 4 94,380. 38,140. 56,240.
16 STATEMENT(S) 1, 2

TITCOMB1




TITCOMB FOUNDATION

91-6020513

FORM 990-PF

OTHER INCOME

STATEMENT 3

(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
PROGRAM RELATED INVESTMENT INCOME 660. 660.
PRI COST ADJUSTMENT 22,000. 0.
TOTAL TO FORM 990-PF, PART I, LINE 11 22,660. 660.
FORM 990-PF ACCOUNTING FEES STATEMENT 4
(A) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING & TAX SERVICE 11,038. 5,519. 5,519.
TO FORM 990-PF, PG 1, LN 16B 11,038. 5,519. 5,519.
FORM 990-PF TAXES STATEMENT 5
(Aa) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAXES 0. 1,287. 0.
2011 EXCISE TAX 320. 0. 0.
2012 EXCISE TAX 1,200. 0. 0.
TO FORM 990-PF, PG 1, LN 18 1,520. 1,287. 0.
17 STATEMENT(S) 3, 4, 5

13360501 144130 TITCOMB

2012.03040 TITCOMB FOUNDATION
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TITCOMB FOUNDATION

91-6020513

FORM 990-PF OTHER EXPENSES

STATEMENT 6

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
STATE FILING FEE 35. 0. 35.
MEMBERSHIP FEES 655. 0. 655.
TO FORM 990-PF, PG 1, LN 23 690. 0. 690.

FORM 990-PF

OTHER DECREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 7

DESCRIPTION

EXPENSES NOT ON BOOKS
PRI COST ADJUSTMENT

TOTAL TO FORM 990-PF, PART III, LINE 5

AMOUNT

1,287.
22,000.

23,287.

FORM 990-PF CORPORATE STOCK

STATEMENT 8

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE

U.S. LARGE COMPANIES-SEE ATTACHED STMT OF ASSETS 328,122. 367,337.
U.S. SMALL COMPANIES 180,662. 225,545.
DEVELOPED MARKETS 299,305. 374,281.
EMERGING MARKETS 135,013. 172,515.
TOTAL TO FORM 990-PF, PART II, LINE 10B 943,102. 1,139,678.
FORM 990-PF CORPORATE BONDS STATEMENT 9

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE

TAXABLE BONDS 392,978. 435,952,
TOTAL TO FORM 990-PF, PART II, LINE 10C 392,978. 435,952,

18
19170501 144130 TITCOMB

STATEMENT(S) 6, 7,
2012.03040 TITCOMB FOUNDATION

8, 9
TITCOMB1



TITCOMB FOUNDATION

91-6020513

FORM 990-PF

OTHER INVESTMENTS

STATEMENT 10

DESCRIPTION

HEDGE FUNDS

INVESTMENT REAL ESTATE

TOTAL TO FORM 990-PF, PART II,

VALUATION FAIR MARKET
METHOD BOOK VALUE VALUE
CosT 158,099. 157,097.
CosT 161,797. 206,315.
319,896. 363,412.

LINE 13

FORM 990-PF

OTHER ASSETS

STATEMENT 11

DESCRIPTION

PROGRAM RELATED INVESTMENT

. TO FORM 990-PF, PART II,

13360501 144130 TITCOMB

BEGINNING OF

END OF YEAR

FATR MARKET

LINE 15

YR BOOK VALUE BOOK VALUE VALUE
22,000. 22,000. 22,000.
22,000. 22,000. 22,000.

19 STATEMENT(S) 10, 11

2012.03040 TITCOMB FOUNDATION

TITCOMB1



TITCOMB FOUNDATION 91-6020513
FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 12
TRUSTEES AND FOUNDATION MANAGERS
EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
PETER C. TITCOMB PRESIDENT & DIR.
P. 0. BOX 1278 1.00 0. 0. 0.
TACOMA, WA 98401-1278
ROHRE W.B TITCOMB VICE PRESIDENT
P. O. BOX 1278 1.00 0. 0. 0.
TACOMA, WA 98401-1278
HEATHER T MORLEY SECRETARY-TREASURER
P. O. BOX 1278 1.00 0. 0. 0.
TACOMA, WA 98401-1278
JOHN W TITCOMB, JR DIRECTOR
P. O. BOX 1278 1.00 0. 0. 0.
TACOMA, WA 98401-1278
STEPHEN T. TITCOMB DIRECTOR
P. O. BOX 1278 1.00 0. 0. 0.
TACOMA, WA 98401-1278
DAVID R. TITCOMB DIRECTOR
Pi O. BOX 1278 1.00 00 O. 0'
TACOMA, WA 98401-1278
TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 0. 0. 0.
FORM 990-PF PART XV - LINE 1A STATEMENT 13
LIST OF FOUNDATION MANAGERS
NAME OF MANAGER
PETER C. TITCOMB
JOHN W TITCOMB, JR
STEPHEN T. TITCOMB
DAVID R. TITCOMB
20 STATEMENT(S) 12, 13

19360501 144130 TITCOMB

2012.03040 TITCOMB FOUNDATION

TITCOMB1



Z 40 1 9bed ssauped ABOJOULDD ) ABMUPIY - GAMLY AQ paJamod
Wd Z0:£+9 £10Z/1/S
EcoE Buimoyjoy m£ Ul pap10231 3q Jjim 3500 polad auy 8 Em:cwmn:m paAa33J uonewuoyu] ‘pouad Gumuodas sy Jo Buisop a3 0} Joud Uu_ AQ paAtadal suonoesue.sn &u:_uc_ yodal m_E.
(%600 BEEBIS %Il 169S9'EZS  L9BIS'6LS  I69LS T o0L198ELS 88 ¥LS “ANN4 SIINYAWOD o
] o o o o i ) B i TIVIAS H3LVMYVYIIO 085 089'LL ,
. opoig deg Jlews ‘SN
%¥L0 26'1852$ %E6'61 p'818'6$ WA A 9L’ SLY'0vES syoog ded om._ﬂ w 3
%L 18 9LP'L$ %S6 9 L0'CZ8'9L$ og'izz'zezt$ 6V €1$ C €5 66€'S0L$ ) mw:_.rw  ad m_moo
. B o S L o o s L n_<0m_s=mn_ Qm.<a\02<> mmﬁooo.m-.. B
%LLO 85°9/8% %159 (€2'961%) 6L 8LY'PL 5 vb 6£% Y vL9YLLS 1G'6€$ Q710 S3YVHS
) ) NVYOIY3NWY a310313S 165 206'C
'%1Z'0 €1 v€T$ %9%'9 (6£°L08'9%) TrveES'elLLs 86 LC$ 18 LYE'0ZLS 99'62% Qa4 LO3T13S MHVAMYO 669 /S0'Y
syd0ig dep ebiie 's'n
%9L'Y 86°'0CC'61$ %86°CC L0'S8T'LLS 02'€26'CoVS 61'8£9'98€$ Spuog ejgexe L
%88V S¥'/65'2$ %86'C (9£°v158) 6v PL¥'25$ 92721$ 62'626'C5$ 8eCL$ 10 HOSIAQY
a4 NYNL3Y IVLOL
o o ) o o ) ) i TvE0TO NOL31dW3L 92 m,nm_v o
%0 62°€8E" £$ %EBS 06 98€'€$ Ly z6P'coLs L80L$ LS S01'66% 1S 0L$ ISNI
. ] ‘ o ) o o o Q4 NYN13H V101 OONId omm.wwv.m.
%98’} 8yCH6$ %68°C (¥1 885%) 65°09L'05$ 16'6$ TL8YE'LSS c00L$ a3 AONIHHND S1INYVA
_ S _____ONIDY3IW3 OOWId rMmF.wm.m )
1%1LC S Y5 YEL'CS %86'C 2E 812's$ 0L'L9¥'eS$ AR ] 8¢ £¥2'LP$ €1 01$ a3 ANO9 S1INHVYN
O e e e .. .. .ONIDY3IWIOOWId  29C€99Y
%EY L L9°160'2$ %2S'| (oveLs’ L$) gLozL' 92% 06 ww €5 66¢' wmw LeL$ H 70 IWOONI
L o _ o o ] ___HOIH T3DAH 3 N3dAvd Nmm..mnw.m o
1%LE 9 29 LIS'L$ %LL9 0L95e'L1S £€8°£90'641$ 6 €LS €LLLLLOLS 0s2Ls JLSNI
{ L S e . ... __ ONOHSTIAVSSINOOT _€8Sits® -
spuog ejqexe]
%00 6091% %EL'Y 00°0$ 80°195°2L$ 80'195'2.L$ swsjeanb3 ysen
%200 6091% %EL ¥ 00°0% 80 195'2/$ 00 L$ 80 19S°2L$ 001$ $3AY3S3H
b S ] e e et e e .. HMSYOMIN3QH  08019SCL
sjuejeAinby ysen
sse|) Aiundes
(%06°2) (00°000'158) (00°000°15$) ysep
(%06°2) (c0°000'15$) (00°000°15$) ysed
| (%06°2) ' . {00 000°L59) {00 000°15%) 1 Buues)d Anjept4 .
. ysen
. ysed
9% PISIA JUaLND ewosy| [enuuy BuipjoH % pazieaiun enjeA 1oe 194l 1500 Xe] [e10l 1500 Xel 1N uonduosaq Apuenp
T INIWHOVIIV I1 I¥vd
1102/1€/C) JO sY

uofjepunod quody] - 1000
S3ILNIEVIN ANY S13SSV 40 IN3WILVLS




T 40 7 abed

siauped ASojouyda] Aemuply - G3MLY AQ paJamod

Wd ¢0:£t:9 €102/1/S

“Yyuow Buimo|jo) 8y Ul pap103as aq [|Im 3sojd pouad auy 03 Juanbasqns paaiadas uogewou] ‘pousd Buniodar aup Jo Buisop ay3 03 Joud 174 Aq paadal suondesues) sapnpul Jodaa sy

%00°001 LL'SPS'LSL'L$ 0v'€L9'LL9'L$ YHOM 16N
%vee 0T's6v'ovs %06°20L LETLB'6LS LLSYS'808°LS 0v'€L9'82L'L$ sse|p Aunseg
%EC'E 8v'eLY'SS %V9'6 05°'€98'2$ ST LLE'691% 9L'€15'991$ 618153 |20y JueWsaAu|
%SS ¥ 80918'c$ %8L ¥ ¥E ¢ri'oc$ CLLY6'E8S 0c 0% 8L ¥08'€S$ L0°ELS 31v1s3
o o o o i o o _ o - u_<mm w:zmb% n_m_I._u ) .mwim.mm”—..v
‘%P6 L 0¥'959'L$ %98 ¥ (58 872'12%) PL 0EP'S8S ZreLs 8680LCLLS LLLLS aNN4d
) o . ) ____ AlY3dOYdvEOTOII  Z88'G9E'9
Q1e15 [BOY JUSURSOAU]
%l8'Y 6L'SoP'L$ %¢E8'8 (08°966°c$) 68°£92'551$ 69'v92'651$ SjusunseAu} eAnewsyy
%L69 8T¥SE'L$ %00 9 (z0°e6€'2$) S6 66¥'50L$ FSLLS L6 T68'L0LS 08 LLS SSY10
. o e e e, . SNIL3SSVTIVOOWID  OLLTPLG ,
%<2 0 L6°0LLS %E€8 T (82 €09'L$) ¥6 L9L'6Y% A AR CLLLE'LSS €8 2CL% HLMOYD
) ) OI1D31LvHlLS 2<_>_wm31 £58°€00'Y
SIUSWISEAU| OARBWISHY
%LY'L 90'6v1'2$ %EE'8 LB'SLY LS LLBLY'OVLS 06'CY6'vELS SH0IS 18Ry buibiews
%L0L 9€9/1$ %660 (Lz'6L6%) SLLOV'LLS LO°LIS 20 /8E'8L$ 69°LLS [ 70 ANN4 S13IXHEVIN
i 8 o o L L Oz_mumm_s_m mZOWWIODO.r 91625t
%ES L 0L2L6'1% %PeL YL SSP'CLS FAANIN AR 9’ LS 88°955°91L1$ 8¢ LES JLSNI SIHN
, ONIDY3W3 A3DVYNVYIN
e e o e L - ) - . .. XVLOIMIIWVHYA  908'SCL'E ,
S}201S 19xely BuiBrewy
%60°L 0s'00v'es %e8°LL vb'69L'81L$ 9L'ebe'eleES (AR AR LiTA> SHI01S 101 padojereq euoneluay|
%200 85 91% %209 TAZ X | WAKS ¢5'8€L'G01$ 1€ GL$ $0 6/5'88% A RARY SOO WS NDIFHOA
1SNI NO131dW3L 005°906'9
_ﬁo 00°0% %L0€ (Lo'sze'zLs) 9£'956'25% STAA4R LE 182'09% v6'eLs ALIND3 1LNI
e - _ . ASNIATINVIS NVOHOW 896 ZZE'V
%09°C 6L°ELE'LS %88°C (LEvp0'LLS) %0 £19'05% ¥Z'62% ¥L £59'19% 29'Ge$ . aNNd MO01s
T1LNI XOD ® 395a0a ¢S6°0eL'L
%66 L €1 0L0C$ %16 G 80°S.6'61% G8'SE6'€01$ L1 SE$ L1 096'c8% 9¢ 82% ¢4 SSV10 ANNd HIMOYD
e o o o o o O_H__OAm_OmDmIZ/xO_mmsZ ¢6¢C owMN%{l o
301G 193e padojaaeq [BuoneuIau|
%600 6e'eglL$ %vTLL 16°959'€C$ 19'815'L61% 0L L98'ELLS sy20lg de) |lews 'S’
. sse|) Aunoag
% PISIA Juaun) ewoou] lenuuy  BulpjoHq 9 pazijeasun enjeA ey 1pepn 1503 xe, [ejol 1500 Xe ] 1un uondudsag Anuenp
LLOZC/LEIC) JO SY ,

uonepuno4 quiodil - 1000
S3ILIMNAVIT ANV S13SSY 40 INIWILVYLS



T 4o 1 abed

siauued ABojoUYIa | ABMLDIY - GSMLY AQ pPa.tsmod

WY bb18SITT ET0Z/ET/Z

“qyuow BUIMO|j0) SY) Ul papI03aI 3q |[iM 3sop pouad Ay 0} Juanbasqns paAida. uofeulcyu “pouad Burodal sy jo Buisop auj 03 Joud 14 AQ paAlzdal suonoesue sapnpul Hodal siyy

$HO0IS 1eNJel padojers(] [euoneway)|

%150 S8IG1'LS %0E 11 756988 v¥$ 60'SYS'S2ZS £57199'081% syog ded jews 's'N
%150 Gg'ISL'LS %0E"LL 25'€98'vP$ 60'5b5'SZZ$ 0L81$ £6'199'081L$ 86'vL% aNN4 SIINVAWOD
TIVINS HILVMHEYITOD  SEZL90'CL
oS ded jjews 'S’
%0Z'1 S98LF'YS %LY'8L 28'v1Z'6E$ £2TLE€'L9ES A aAR:TA% syog de ebie 's'n
%YLl 6VTEL'ZS %Yl 9 £6°119'92$ 0T YSy'zTLS £6vLS LT 2¥8'S6$ 69 LIS a4 34092
dvOIWIYd GUYNDONYA  688°102'8
%6L'1 L9LLL'TS %809 Gl 9/Z'9% Y6'ECE'1TLS 89'1v$ 6L°LS0'SLLS 25'6€% @10 S3YVHS
i NVOIYaWY 03103138 €80°L16'T
%60 0 6V ¥LLS %619 ¥£°92€'9% 60'60S'€2L$ L6°05$ vecee g 8c'62% ad 103738 YUVWIVO  §LE'686'C
syog dep ebie 's'n
%91L'S £8'208'22$ %8812 0L'vL6'2Y$ LY'TS6'SEVS 1£'8£6'26E$ spuog e|qexe]
%Lb'y 66°018'S$ %99 6€TLLLS LO'68Y'TELS £9€1$ 89°9LL'VTL$ £8°ZL$ IO HOSINAY
a4 NYN13Y VLol
V901D NOLITdW3L  LOY'0TL'6
%LE T 80°900'c$ %0S°E R AR LE¥T8'69% 0STLS L6 560'85% ovoL$ Q4 ANOS SL1IANYVYIW
DNIDYIWI OOWId ~ SP6'G8S'S
%9L°S 29'905'6% %LT 8 02'685'22$ Z9YOL'SILS FARIE) €V SLS'TYLS SOELS TLSNI
aNOg STIAVS SINOOT  819'616'01L
%509 ANRY %EY'E 81°v88% Lr'pES'89$ £CLLS ¥2°059'£9% 8L LLS Q-4 GNOg NYN13Y
IVLOLIANN3TENOT  ££6'8¥0'9
spuog s[qexe ]
%100 96'LLS %86'S 00°0$ 6V LYE6LLS -~ 6V LYE'6LLS sjuejeAnb3 ysed
%L0 0 96'LLS %86'G 00 0% By LVE'6LLS - 00'1$ 6% LVE'6LLS 00'L$ $§3AY3S3Y
_ HSVYOALTAQIA . 06V LPE'6LL
o suejeAnb3 ysen
sse| Alunoeg
(%S2'¥) {(00°S£L'v8%) (00°52L'v83) ysed
(%SZ'Y) (00'52L'¥8%) (00'sLV89). ysed
(%SZ'¥) (00°SLL'v8%) (00°52L'v83) | Buisear) Anjepid
ysep
ysed
% PIBIA UaLNY ewiooy| [lenuuy BuipjoH % pazieaiun anje/ 19en 1ouenN 1s0) xe] [ejol 1500 x| 1un uonduasaq Apuend
¢Locg/LElCL Josy

uoljlepuno4 quiod)t - 21000

S3ILNIFVIT ANV S13SSVY 40 INIW3LVIS




740 7 3bed

siRuHRg ABojouyda ) Aemiydly - QIMLY AQ palamod

WY +5:85:TT £10Z/€1/C

‘yyuow Bumoyjoy ay3 i papLodas aq [iIm asop pouad auj 03 Juanbasqns paladas uonewoju] pouad Burpodal ayy Jo Buisop ayy 03 Joud 104 AQ PRAIRal suoiesUR) Sepnpul podal sy

%00001 L1°919'G66°'L$ €C°0SS'ZLLLS YUOM 18N
%¥'C 10°'L98'05$ %SCPOL  $6°S90°E8CS L1716€£'080'C$ mw.mwm_.nmn. 1$ sse|) Ajunoeg
00°0% %011 00°0% 00°000°2¢$ 00°000'22$ ) so|qeAIzd9Y
%0 00'0$ %0L | 00°0% 00°000'2e$ 00'L$ 00°000'7T$ 00 1% EL/L021
%00°€ Idd €1d4vdD 000°000°¢2
SO|qeAIsd9Y
%80°€ 9/°1S€°9% %VE 0L LOBLS VS LE'SLE'I0TS 9€'L6L°191$ 81e157 B9y USUNSaAU]
%2S € €9 v29'c$ %91°G 85°G06'LV$ 60°€88'201L$ FAS A 0S°LL6'VS$ 95 ELS 31v1s3
Iv3Y INN3AY AHIHL G0E'SS0'Y
%¥9°C €L/eL'es %81'S (85°28¢'c) 8z'CeEY'e0L$ 86'9L$ S8'618'901% ySLLS aNnd
ALH3d0dd vgO1D 113 8Ly'160'9
o)e1sy [29Y UBLLISaAU]
%60V 16°L2Y'9% %L8'L (1e'200"1$) 69'960°L51$ 00°660'8G1$ SJUBUNSBAU| eANBUIYY
%ClL S LG LL8'SS %69°G oL'8gh'L$ 65°L09'ELLS 85C1% 67°611'901L$ SLLLS SSY1D
LSNI L1ISSV TV OONId 018°0€0°6
%y’ L 0¥'9L9% %81'C (1v°06¥'83%) oL'68y'er$ (WAR LG'6/6'1G$ 08¢l% HLMOYD
J1D31VYLS NVINSSNH £09'090Y
SIUSWISOAU| EARBLLIS)Y
%9L'L 65 ¥E0'E$ %¥9'8 90°205'£E$ L9'S18°2L1$ L9°€L0'SELS SY001S 19l BujBrewsg
%9%°0 6v ¥6% %¥Q°L S.'680'Z$ 6£'29L'02$ LocLs ¥99L9'81$ 0L’ LS 1710 ONNJ SLIMYYIN
ONIDYINWE INOLSHIONOL 6/8°G65'L
%¥6°L oL'0¥6'cs %09°L LE9LY'SES 82°€SL'LGLS 8583 L6'9EE'OLLS yZ'LES SDIN ONIDHINT
W-1 JIHL3NVYHYd
JONVA NOLVY3 L8LEZL'E
42018 19)iepy BuiBiewg
%98°L L¥'196'9% %9L'8L YLSL6'VLS TTI8T'vieS 81°50€'662% SY901g 19ye padojersq feuonewalu|
%Lb'L 00°£08°'L$ %819 SLLL6'9ES LL'8LE'EZLS LE€°8L$ 96'0¥£'98% 287TLs SOJ NS NDI3HOA
1SNI NOIITdNTL y10'SEL'Q
%60'2 €LT2E'LS %LLE FXAK TR LEBECETS SEvLe LLLS'19% S6°€L$ ALIND3 NI )
1SNI AFINVLS NYOHOW 12429044
%9L°¢ 99'99¢'L$ %81°€ (80°5£9'1 $) 8Lv.E'€9% P9 veES 98°600'59$ £5°6e% aNNd Y001S
ALNI X092 % 3900a 925'628't
%86 | LO°S9Y'2S %EC9 Ly'eLs'Les 96'6¥C'vCLS SLLYS GG'LLE°98% 19°8¢% ¢4 SSV10 ANN4 HIMOYD )
J1dIDvdOdNI NYJId3aNY ovr610¢€
sse|] Aiunoeg
% PIBIA Uaun) ewoouy| [enuuy BuipjoH 9 psaziealun onjeA 19ue 194EeN 1509 xe] [210) 1500 xe} 1N uondudsaq Aiguenpd
ZLog/Le/clL Jjosy

uofjepunod quodjl - 2,000

SALLIEYIT ANY S13SSY 40 INIWILVYLS




| abed

$£566 MV 'BAOPIOD

00°€S6'8S woddns Sunesado [esouad SIA 09t xo0g Od [19UNO) uoIleAIRSALd eAT
u083J0 1SOMYLION 0} ¥7986 VM ‘0dem|

00°€S6°TS sanaIoe Aduadiya AS1aua jo uoisuedxa poddng SaA 978 X0g '0’d ‘3S ‘AeAn UOLOMOH £0T gyesn
u08210 1S3MYLION 03 ¥7986 VM ‘odem||

00°€0Z2°9% salnARde Aduapiya A313u3 Jo uoisuedxd poddng SIA 978 X0g '0’d ‘IS ‘AR UOHIAMOHY £0T cyen
1IN ‘slied 3ealn

00°000'¥S$ woddns Sunjesado jesauad SAA 9Z¥€ x0g Od Sjie4 1eaJ9 JO uOllepUNOS [BWIUY
90002 24 ‘uoiduiysepy

00°0SL'TS Jola4 Apues suedluny SaA MN ‘122135 3 620 slapenbpeay [euollBN $S01) PaY uedLIBWY
Jse3 JeaN 3y} ul s33snyay uansaled TvT1-90002 DA ‘uoldulysem

00'000°ZS 1o} Aouady sy410M pue Jai|ay suoneN pajun S9A Oty 9UNS ‘AN 393415 ) 999T "2Ul ‘YMYNN 4O Spusliy ueduswy

#5909 11 ‘03ed1yd “3U} SaUlD

00°000°C$ S9OIAJDS Judlled MeaH pue Adewseyd SAA 192.415 ORI "M Ot 93e||IA (Qly) 2seasiq snoi1dau| edLyy

junowry asoding Auey) SSIppPY :oﬁmn_cwmuo aauelr

oqnd

ZT0Z Ul pIed SUORNQLIIUO JO 3[NPIYIS

8L21-10%86 VM ‘Buwiode],

8,21 %04 °'0'd

uonepunoj quiodlL,
LINAWHOVLLV AX LiVd

€150209-16 NId



Z abey

TTST-TOT86 VM ‘9131835

00°000°¢S woddns 8uijesado |esauald SOA AAY UWIDISOM LEST y}eaH 24e210qy31aN
juajed |e0d JaA1Y Bul1ag a.i1ad /566 DV ‘eroplo)

00°000°8S 03 spunj astes 03 weuagoud souop solew poddns o3 SOA 09t Xog Od Adueasasuod JAILVYN
80865 LIA ‘B[nOSSIIA

00°€56VS Y04 SIA Aemssaldx3 6795 I0MISN Nueg poo4 BURIUOA
91186 VM ‘@|1ess

00°000°TS woddns Suijesado |esauad SIA £St9T X0g Od S3|e] JRYAMN 43|
9¥£86 YM ‘uols3uly

00°000'TS uoddns 8uijesado jesauad SAA JN peoy uo|83 GZ6EE 109[044 J91nay Aedg xoq|oH ejs|
T096S LIN ‘eud|aH

00000°Z$ uoI132NJ35U0I $38E110 |RIJUBPISAY S9A 192135 uloquwie] yinos 00§ UaJpjiyD J0j BWOH SS3U0de3 UlRIUNOIA-131U|
€0V6S L ‘slied 1ea.D

00°000'¥S weuaSoud yueto A1daodsiq SAA S9T x0d Od uolepuUNo4 sj0oYds dl|qnd sj|e4 1eaJo

junowy asoding Aurey) SSaIppy :oﬁmu_=mm.~o d9juRIn

anqnd

Z10Z Ul pled SUONNQLIUO) JO 3[NPIYIS

8LZ1-T0%86 VM BWOIR],
8L21X0d°0'd

uonepuno quIodL],

€150209-16 NId




¢ abed

TT186 YM ‘S11ess

00°000'2S yoddns Sunesado je1auad SDA 190435 Alsy) 1se3 08T paloud s,9]doad Bunop sjnaess
9£002Z D@ ‘u0ldulysem

00°000°'T$ yvoddns Suijesado |esaudd  SaA 90t aUNS ‘MN 133435 10002 NNIVY
Y186 VM ‘@1ess

00°00S'TS poddns Sunjesado jeaauald SIA 09¢€ 2UNS S ANUIAY YIZ 00T C siejoyds Jaluiey
STI86 VM ‘9j13e3S

00°000'TS voddns 8unjesado jesauad S9A ISEIYMION YIUdIIUBADS TSOL s19A14 AJD uiey
¥0T86 VM ‘9|11e3S

00°000CS poddns 8uijesado |easuad S3A 0§ 21INS ‘SNUBAY PUOI3S 108 pund yoiejod
L2086 YM ‘yenbess)

00'000'TS poddns 8unesado jesaual SOA 981 X0g Od J9jua) ajeueiddwod
¥09¢-T06S LN ‘sijed 18319

00°000CS yoddns Sunjesado jesauad SDA Yinos anuaAy Isdl4 605 syiomioqysiaN

junowy asoding AjLrey) SSa.IppY =o_umn_=mm.5 aajueln

aqnd

Z10Z Ul pred SUORNQLIIUG) JO A[NPAYIS

8LZ1-10%86 VM ‘BwOdR],
8421 %049 °0'd

UOLEPUNO,{ qUIOIILL,

€150209-16 NId



{ obed

00°S9L'v8S (swia31 92) sje1ol pueio
S980-TSLS8 ZV ‘uosony
00°000°Z$ Hoddng jesauan S9A §980¢€ x0g9 "'O'd "Ju| ‘Yaeasng uesap
04086 YM ‘UOyseA
00°000°TS uoddns Bupesado |easuad SOA T£0Z X089 Od 1SNJ4] pue pue|s] AINBA-UOYSEA
0186 VM ‘B|13835 9oualadx3 uedLIBWY J11oRy
00°000°TS$ voddns 3uijesado |eiouad SOA 192435 Sury Yyanos 6T L UeISY 93 JO WN3sSnA N7 Sulpn ‘Suipn 3yL
93NWWO)
BAI1e[3IU] SAJUNWWO)) PUR S1S3104 [BISEO)
ay3} wouj dnoto 321n0saY jeunjeN 1ISamyuoN G076 HO ‘puejHod
00°€S6'9TS pue 3samylioN 3[qeuteisns wouy 393foud Juiof SOA 00S 2UNS “4ap|V¥ MS €18 1S9MUMION 3jqeuleisns
vOLY6 VD ‘ASjoxsog
00°005°T$ 109(0.d sesapeueg sasdniy SOA 8NUdAY 839]|0) STHT JOpeA[_S |3 JHVHS
junowry asoding Auey) SSaIppv :cﬁmN___wm._o dajuelr

lqnd

Z10Z Ul pled SUONNQLIUO) JO A[NPaYIS

8.Z1-10%86 VM ‘BwodR],
8.L21X0d°0'd

uonepuno quIodIy,

€150209-16 NI4




Organization:

PROGRAM RELATED INVESTMENT REPORT
CRAFT3

2012 ANNUAL REPORT FOR
THE TITCOMB FOUNDATION

Craft3 (formerly Enterprise Cascadia

Project: Program Related Investment for Revolving Loan Fund
Amount Funded: $22,000.00

Contact Person: Maggie Kirby, Development Manager

Contact Information: (360) 642-4265, ext 136; mkirby@craft3.org

I. Qualitative Report

1.

What have Foundation funds been used for?

The funds received from Titcomb Foundation are designated as a Program Related
Investment (PRI) to Craft3’s Revolving Loan Fund for the purposes of increased
capitalization for lending to small businesses and entrepreneurs in Oregon and Washington.
The following examples are current portfolio investments closed since the last report and are
illustrative of the types of investing Titcomb Foundation's PRI has helped to support:

Sea-atco Seafoods in Olympia, WA. A working capital loan through Craft3's Indian
Country Initiative to a Quinault Tribal member and entrepreneur allowed him to grow
his wholesale seafood business to bring local, value added products to urban
markets. Through his leadership reforming Tribal law to allow for he and other Tribal
fishermen to sell their seafood products to non-tribal companies, and by developing
relationships with buyers in new markets, he is creating opportunity not only for
himself but for his broader community.

North Coast Land Conservancy in Seaside, OR. Bridge financing through Craft3's
Conservation Bridge Fund supported a conservation land trust in its purchase of 40
acres of high value forest land and 2,600 feet of riparian area in for the preservation
of critical habitat for Coho salmon.

Hawaiian Shellfish/ Nisbet Oyster Company Bay Center, WA. Financing from
Craft3 supported this regional company’s purchase and establishment of an oyster
seedling hatchery in Hilo, HI that provides the necessary seedlings to support a
family owned and operated aquaculture business in Bay Center, WA. The result of
this loan was the creation and retention of 74 full-time jobs and assistance to 70 low-
income families in the region who depend on healthy oyster populations for their
livelihood.

For additional examples of recent investments, please see the enclosed package of recent
client stories where the above loans and others are described.




2. To what extent have you accomplished the purposes of the project for which you

received Foundation funds?

Titcomb Foundation funds received through this PRI have been fully deployed into the
Revolving Loan Fund and are generating triple bottom line impacts in our communities thus
accomplishing the purpose of this investment. Specifically, these funds are helping directly
by providing capital to support innovative work by entrepreneurs and small businesses in
Washington and Oregon and indirectly by allowing Craft3 to leverage additional funds from
other investors to provide greater capital access to borrowers throughout the region. Since
our last report (from July 1, 2011 through June 30, 2012), Craft3 closed 1,233 loans for a
total of $74.6 million in financing to individuals, businesses and organizations in Oregon and
Washington, resulting in the following outcomes: i

e 8,876 low/moderate-income families assisted

e 1,770 jobs created or retained

¢ 58 minority or women-owned businesses assisted

¢ 13 value-added enterprises supported

e $90.4 million in new investment leveraged

e $358.5 million in local land tenure supported

e 21.2 million gallons of water diverted from the waste stream
e 410 acres of certified or sustainable land preserved; and

e 2,700 feet of riparian area restored or protected

During the second half of 2012, Craft3 plans to achieve its lending goals by making an
additional $22 million in investments across all of its loan products.

Did you receive additional funding from this project from other sources? How much?
From whom?

Capitalization of Craft3’s Revolving Loan Fund is an ongoing process and continues to be
one of our greatest priorities, particularly at a time when non-traditional capital remains in
high demand. During 2011 we had a goal of raising $26.5 million in new resources. We
ended the year at 167% of goal with $44.3 million in grants and loans raised ($34.4 million of
which was capital) through our financial partners. In addition to the Titcomb Foundation's
investment, key awards during 2011 included those from the City of Seattle, JPMorgan
Chase, Bank of America, Meyer Memorial Trust and U.S. Department of Agriculture.

In addition to our existing partners, it is notable that Craft3 also partnered with several new
institutions during the year. We were the largest awardee of the State of Washington’s State
Small Business Credit Initiative allocation at $8.72 million; we received investments of $1
million and over through both the U.S. Small Business Administration Intermediary Lending
Pilot Program and the U.S. Treasury Small Business Lending Fund; we were one of the first
awardees through a new partnership between Opportunity Finance Network and Starbucks
Foundation (Create Jobs for USA); Weyerhaeuser Family Foundation made their first PRI in
us; and we received our first investment from a mutual fund, Portfolio 21 Investments in
Portland. Further, we were accepted by the SBA into their 7a Community Advantage
Guarantee Pilot Program which will allow for us to make eligible small business loans that
are 75-85% guaranteed by the federal government and then sell those loans through an




active secondary market which will increase our liquidity to continue making high impact
loans to businesses in the region.

Given these results and in anticipation for increased demand for non-traditional financing in a
very challenging economic climate for businesses and low-moderate income individuals, we
once again set out aggressive fundraising goals to build the capital to meet the needs of our
communities. In 2012 we have forecasted raising approximately $24.5 million in grants and
loans (for capital and operating support). As of July of this year, we are at $12.8 million, with
another $10 million in late stage negotiations and $30 million in the pipeline of which $10
million is targeted for 2012. We are also presently preparing a new application to Treasury
for another $100 million in New Markets Tax Credit Authority, for which decisions should be
made in early-mid 2013. The result of these capitalization efforts will allow us to expand
deeper into underserved rural and urban communities throughout Oregon and Washington.

4. What are your plans for this project over the next year? Will it continue? Does it need
to?
As non-traditional capital continues to be in demand in underserved, low-moderate-income
communities throughout the region, it is critical for Craft3 to maintain its capitalization efforts
and respond to new opportunities to grow its Revolving Loan Fund. In 2011, as described,
we developed several new relationships through new partners or new programs through
existing partners. In the beginning of 2012 we have been focused on increasing our
borrowings from existing lenders to account for significant growth in our balance sheet. In the
remainder of the year, we anticipate the launch of a new partnership in the $5 million range
to expand lending to small businesses as well as initiating borrowings with a few new lenders
that are emerging into the CDFI landscape. With opportunities to expand institutional
relationships we have delayed our efforts to engage individual “impact investors” through a
new debt offering, but are working towards a launch of that product by the end of 2012.

While cultivating the support of new financial partners, it is our goal to retain all existing
investors in the portfolio, including Titcomb Foundation, by continuing to be good financial
stewards of their resources and delivering on triple bottom line outcomes in the communities
we collectively serve. It is our hope and it is in the interest of these communities that Titcomb
Foundation chooses to reinvest its loan in our Revolving Loan Fund.

5. What problems have you experienced on this project so far? How were they solved?
In our last report through mid-2011 we had been struggling somewhat with loans in our
pipeline taking much longer to close. In the second half of the year and continuing through
2012 YTD we have seen this rebound considerably. Entrepreneurs that were hesitant to
borrow additional capital seem more motivated and confident about moving forward. Further,
in the emerging segment we described in our last report as the “formerly banked,” we are still
seeing a considerable need from this community that is not being fully met by banks. New
clients are being reached through the growth of partnerships like the Washington State Small
Business Credit Initiative and other visible programs. We are also being more active in our
cultivation of entrepreneur networks, like Tabor 100 a Seattle-based social capital group that
represents the interest of minority-owned businesses. Further, with our new name and brand,



we are being more active and strategic in the ways we are promoting our organization and the
services we provide.

6. What changes have occurred in your organization? What are your prospects?

Craft3 has experienced many changes over the reporting period summarized in several
categories including name and brand recognition, strategy and business plan, loan products,
staffing and organizational capacity, and performance recognition

Name and Brand Recognition
As the Foundation was previously informed, effective January 1, 2012 our legal name

changed from ShoreBank Enterprise Group, Pacific (dba Enterprise Cascadia) to Craft3. The
word “craft” references the personalized and tailored nature of our lending to underserved
borrowers in the region. These are businesses and individuals that are not able to access
traditional capital and by working with them closely we craft capital solutions to meet their
needs. The “three” symbolizes our continued triple bottom line mission to support economic,
ecological and family resilience for the region. Our commitment to serve low-moderate
income people and underserved communities in Oregon and Washington remains the same.
Our new name and identity is resonating well with our partners, clients and the communities
we serve.

2012-2016 Strategy & Business Plan

At the beginning of 2012, Craft3 released its new 5-year strategy and business plan
forecasting tremendous growth during 2012-2016. During this planning period, Craft3 will
create an institutional platform for strengthening resilience in Oregon and Washington at a
much higher scale of impact; complete upgrades to the operating platform that will support
long term growth of the company; affirm and refine strategies that have worked over the last
15 years; and provide a roadmap that informs annual implementation plans and benchmarks
for the company’s growth and impact on regional resilience.

The current year is an important one for creating a platform for the growth that will take place
over the entire planning period. We are ramping up information technology infrastructure and
building out organizational development capabilities. Further, in order to grow our presence
in the region and be a truly relevant and representative regional institution, we must expand
our physical footprint to cross the Cascade Mountains, which separate Oregon and
Washington into very different places. In 2012, Craft3's current assessment activities to
identify two new office locations will be completed and we will be feet on the ground in
central/eastern parts of both states. Two or three additional locations are planned, pending a
formal assessment, by the end of the planning period.

The full plan is available on Craft3's website at: hitp://www.craft3.ora/About/Strateqy.

Products

In November of 2011, Craft3 launched its Washington Small Business Credit Initiative Loan
product, in partnership with the State of Washington Department of Commerce through their
participation in the federal SSBCI program. Craft3 had identified an emerging segment within
the region referred to as the “formerly banked.” These are businesses that had, prior to 2008,
been able to access traditional financing, but due to some balance sheet deterioration and



the tightening of bank regulations, are no longer able to access credit. At a time when job
retention and creation is so important, this loan product provides financing to emerging and
expanding small businesses throughout the State of Washington to maintain and grow their
operations. As of July, 2012 $1.6 million in financing has been provided to 4 businesses
through this product, which has created/retained 61 jobs. Craft3 hopes that with a strong
track record in Washington it will be able to partner with the State of Oregon and others so
that these loans will be available across the entire two-state region.

In addition to developing new products like the SBCI loan, Craft3 has maintained a robust
suite of financial products that fulfill the capital needs of the region (see attached Product
Sheet). As a part of its strategic planning and rebranding efforts, Craft3 has refined its focus
to include 2 major loan categories — commercial and consumer. Under the commercial
umbrella, loans are made for commercial, community development and conservation
purposes. This category includes business loans, nonprofit loans, Indian Country Initiative
loans, the SBCI loan, and NMTC investments. Consumer loans today include residential
energy efficiency retrofit loans available in Seattle, WA and Portland, OR (expanding to
additional markets in Oregon), and septic improvement loans in Hood Canal, WA (expanding
to additional markets in the Puget Sound region). Currently in development is the broadening
of septic loans to include financing that supports water quality enhancements that are not
limited to only reductions in nutrient contamination associated with failing septic systems, but
perhaps stormwater mitigation and other solutions that improve water quality more broadly in
Puget Sound.

Staffing and Organizational Capacity

Since our last report, Craft3 has continued to grow its staff with a few notable additions:
Within the Finance Team two transitions and a new hire took place. In August 2011, Tawni
Regier transitioned from her junior role in Portfolio Administration to serve as Craft3’s
Compliance Specialist Reporting directly to our CFO, she works with government agencies,
banks and foundation partners to ensure compliance with financial covenants, payments and
reporting. Also that summer, Sheri Rabago joined the team as a Senior Accountant in
support of Craft3’'s NMTC and SSBCI activities. Sheri came to us from Hewlett Packard
where she had served as a Financial Analyst for 14 years. In July of this year, Abigail
Bielemeier also transitioned from Senior Accountant to Controller and Treasurer (replacing
Doug Hitsman). Her main duties are to design, implement, monitor and review the financial
processes, transactions and reporting for Craft3. She also supervises members of the
Finance Team. Abby has been with Craft3 for 2 years and prior to that worked in public
accounting as a tax preparer and auditor.

Within the reporting period, two credit analysts ~ Mark Manzer and Rachel Stein—were
added to the Lending Team to work with loan applicants and existing borrowers in support of
Craft3's commercial lending activities. Their roles significantly increase the capacity of the
team to serve a greater number of loan clients throughout the region. In addition Hand-in-
hand with increasing lending productivity, Craft3 made a commitment to increasing the
capacity of the Risk Management Team to 3 full time staff. In April 2012, Greg Bradley joined
the team as Credit Risk Manager, bringing with him 20 years of lending and asset
management experience.




One other notable addition to Craft3's team is the new position of Human Resources
Specialist. Historically Craft3’s HR functions were managed across a few different positions,
but with current and forecasted growth we have made a commitment to a dedicated staff
member in Page Palmer. Page joined the team in May of this year and comes to Craft3 with
10 years of experience in the field of Human Resources. Her duties include, among other
things, benefits administration, performance management, and professional development.
She reports directly to the Chief Administrative Officer.

Craft3 continues to grow its team of talented and passionate individuals to meet the
demands for its services within the region. Today a full-time staff of 48 is dedicated to
delivering financial products and expertise throughout Oregon and Washington.

Performance Recognition

Over the reporting period, the CDFI Assessment and Rating System (CARS) completed its
2011 audit of Craft3, the result of which was the retention of its high rating of AAA2,
signifying that our portfolio management due diligence and impact performance exceeds
industry standards. Craft3 has maintained this rating since it was first reviewed by CARS in
2008.

7. Other comments:
The following supporting documents that were referenced in this report are attached:

e Summer 2012 At A Glance

s Craft3 Product Sheet

¢ Recent Client Stories
. Quantitative Report
Project Budget Foundation Funds Foundation Funds
(As Submitted) Expended So Far Remaining to be

Spent

Item Amount Amount Amount
PRI to Revolving Loan Fund $22,000.00 | $22,000.00 $0.00
Totals: $22,000.00 | $22,000.00 $0.00




