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?2014_08_PF:46-3177124_990PF_201312.pdf
https://public.resource.org/privacy?2014_08_PF:46-3177124_990PF_201312.pdf

n 990-PF

* Department of the Treasury
internal Revenue Service

Return of Private Foundation
or Section 4947(a){1) Trust Treated as Private Foundation
P Do not enter Social Security numbers on this form as it may be made public.
» Information about Form 990-PF and its separate instructions is at www irs.gov/form990pf EKSLURINLTITRGE I

OMB No 1545-0052

For calendar year 2013 or tax year beginning

12/18

, 2013, and ending

2013

12/31,2013

Name of foundation

JOHENSON, W D AND S C FAMILY FDN-AGY

A Employeridentification number

46-3177124

Number and street {or P O box number if mail i1s not delivered to street address)

1525 W W.T. HARRIS BLVD. D1114-044

Room/suite

B Telephone number

(see instructions)

800-352-3705

City or town, state or province, country, and ZIP or foreign postal code

CHARLOTTE, NC 28262

pending, check here

Initial return
Fina! return
Address change

G Check all that apply: | X|

Name change

Initial return of a former public charity
Amended return

2 Foreign organizatio:

p on - .

§H Check type of organization:
Nl Section 4847(a){1) nonexempt charitable trust

m Section 501(c)N3) exempt private foundation

Other taxable private foundation

under section 507{b){

C If exemption application I1s

85% test, check here and attach

D 1 Foreign organizations, check here  « »D

ns meeting the

E If private foundation status was terminated

>

1)(A), check here »

1 Farr market value of all assets at | Accounting method:| X Cash | | Accrual E If the foundation 1s 1n @ 60-month termmation
X end of year (from Part Il, col. (c), line Other (speefy} under section 507(b){1}Bl.check here . P [:I
& 16) » $ 3,275,426, (Part I, column (d) must be on cash basis.)
=z Analysis of Revenue and Expenses (The (d) Disbursements
total Xfamoums in columns (b), (‘:)I and (ds (a) Revenue and (b} Net investment {¢) Adjusted net for chanitable
0 may not necessarily equal the amounts in engnsis per income Income purposes
% column (a) (see instructions) ) 00KS {cash basis only)
- T S . R .
Z 1 Contrbutions, gifts, grants, etc, received {attach schedule) . 3 ¢ 236 L 961 i . . o %" i jf, - i
if the foundation s not requiredto | -, ‘ 2 [ e ey
< 2 Check B attachSch B . . v v v v s o . . : I
8 3 interest on savings and temporary cash investments & 4 -0 x
>2a A
4 Dividends and interest from secunties , , . . :
5a Grossrents . . . . . .. 0. e e .. -
b Net rental income or {loss) : i
o Gg Net gain or (loss) from sale of assets not on line 10 927 " 471,
=2 Gross sales price for all = CAnd N
5 assets on line 6a 2‘ 213’ 926. ’ff’f} - - f
é 7 Capital gan net income {(from Part IV, Iine 2} . -
8 Netshort-term capital gan . . . . ... .. ; = s W,e
9 Income modifications + » = =« s . .o _
10 a Gross sales less returns Lo
and allowances + * + - - = pog o
b Less Costof goodssold . . s A8
¢ Gross profit or {loss}) (attach schedule) , , | -
11 Other income (attach schedule) _ , , . _ , .
_|12  Total. Add lines 1 through 11 « « + + . . . . 4,164,432, 927,471. ‘ i A
13 rggmgnsanml.nﬂsewy-dueolw Lrasty etc
14 | other FR el ME dwaged . . . . - NONE NONH
@ 18)
§ 15 | Pehsion plans, employee benefftgal . . . . . NONE NONH
§ 16a]begal fees (attag) zh lﬂ . Ol ,,,,,
u| b g ourénié L.|‘ee {attach schedule))
o ¢
2
®l17
-
B8
£ "
‘E/19 Depreciation (attach schedule) and depletion , i :
E 20 OCCUPANCY . & & & v v v v e e e e e e
'g 21 Travel, conferences, and meetings , . . . . . NONE NONE
:’ 22 Printing and publications . . . .. ... .. NONH NONH
-,E_ 23 Other expenses (attach schedule) . . . . ..
g 24 Total operating and administrative expenses.
& Add lines 13 through 23 . . . . . ... .. NONE NONH
25 Contributions, gifts, grants pard . . . . . . .
26 Totalexp and disbur Add lines 24 and 25 NONEH NONE
27 Subtract ine 26 fromlne 12 | R "
a8 Excess of revenue over exp and disb .. 4,164,432 ’
b Net investment income {if negative, enter -0-) 927,471.
¢_Adjusted net income (if negative, enter -0-). .

JsA For Paperwork Reduction Act Notice, see instructions.
3E1470 1000

EPS337 5892 08/06/2014 14:49:04
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Form 990-PF {2013)

46-3177124

Page 2

m Balance Sheets

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

Beginning of year

End of year

{a) Book Value

{b) Book Value

{c) Fair Market Value

1 Cash-nonanterest-bearing . . . . . . . .. . o0 oo
2  Savings and temporary cash mvestments ., . . . . . ... .. 2,213,983, 2,213,883.
3 Accounts receivable ™ _ __ _ _ _ _ _ _ _ _ __ _ __________. . N e . L i
Less allowance for doubtful accounts » _ ___
4 Pledges receivable »___ ol toE S . k3 ;
Less allowance for doubtful accounts » _ ___
5  Grantsreceivable . . . ... .. ... ... ...
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) {see instructions) , , . .
7  Other notes and loans receivable (attach schedule) » __ . ____w:;__‘ e e - e __3 oy e
Less allowance for doubtful accounts P _ ____ _____ NONE
ol 8 Inventones forsaleoruse |, . .., ... .........
ﬁ 9 Prepaid expenses and deferredcharges . . . . . .. ... ..
< 10 a Investments- U S and state governmentobligations (attach schedule), .
b Investments - corporate stock {attach schedule) , STMT 1, . 725,700, 1,061,443.
¢ Investments - corporate bonds {attach schedule), . , ., . . . .
e e e O W S E L T Woor FE SR T L Elk
Less accumulated depreciation P
{attach schedule} = o aeame—
12 Investments -mortgage loans . « - ¢ o« ¢ v s 00w w0 e . -
13  Investments - other {attach schedule) .  , . .. .. .....
M upment baee > VA T RN S
Less accumulated depreciation .
(attach schedule) == o
15 Other assets (descrbe »__ __ _ _ ___ _____________ )
16 Total assets (to be completed by all filers - see the
instructions Also, see page 1,item 1} . . . . . .. ... ... 2,939,683.
17 Accounts payable and accrued expenses , . . . . ... ... e
18 Grantspayable | . ., . .. ... ..., .. ..., : %
#8119  Deferredrevenue , ., . ....... e e e e e e e . -
g 20 Loans from officers, directors, trustees, and other disqualified persons | VA
33 21 Mortgages and other notes payable (attach schedule} , ., | | .
=122  Other liabiities (describe »_ } o ‘, .
h ot .
23 Total liabilities (add lines 17 through 22} . . . . . ... . .. NONE M
Foundations that follow SFAS 117, check here . »| | ,
- and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestricted . . . . . . . 0. e e e e e s e s e e e
|25 Temporanlyrestncted . .. ... ... ... ... ..
: 26 Permanentlyrestricted « - = + - ¢ o a0 0w e e w e o
s Foundations that do not follow SFAS 117, . . . P
v check here and complete lines 27 through 31.
z 27 Capial stock, trust principal, or current funds . . . . . . . .. 2,939,683.
E’ 28  Paid-n or capital surplus, or land, bidg , and equipmentfund |, , , | .,
2 29  Retained earmings, accumulated income, endowment, or other funds . . . 3
g 30 Total net assets or fund balances (see instructions) , . . . . . 2,939,683 = EL S
31 Total liabilities and net assets/fund balances (see . .
INSITUCHIONSY + & o = o o v v o et v e e u o e v e o v e e 2,939,683 | 4it Gy
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part ll, column (a), line 30 {must agree with
end-of-year figure reported on prior year'sreturn), | . ., .., . ... .. ... e 1
2 Enter amount from Part |, line 27 _ . ... ... ... .. ............... ... ... 2 4,164,432,
3 Other increases not included in line 2 (itemize) »RODMDING 3 1.
4 Addlines 1,2,and 3 | L e 1 4,164,433,
5 Decreases not included in line 2 (itemize) PCOST BASIS VS, MARKET VALOEOF GIFT 5 1,224,750.
6 Total net assets or fund balances at end of year {line 4 minus line 5) - Part il, column (b),line30 . . . . | 6 2,939,683.

JSA
3E1420 1000

EPS337 5892 08/06/2014 14:49:04

Form 990-PF (2013)
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Form 990-PF (2013)

46-3177124

Page 3

Rrev |

Capital Gains and Losses for Tax on Investment Income

{a) List and describe the kind(s) of property sold (e g, real estate, g?q::’;‘; a(g) Elarl;d (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) P -Purchasel (g ,qday, yr) | (mo.day, yr)

1aPUBLICLY TRADED

SECURITIES

b

[
d
e
{f) Depreciation allowed (g) Cost or other basis {h) Gain or (loss)
le) Gross sales price {or allowable) plus expense of sale {e) plus {f} minus (g)
a 2,213,926. 1,286,455. 927,471.
b
[
d
e

Complete only for assets s

howing gain 1n column (h) and owned

by the foundation on 12/31/69

(I FMV asof 12/31/69

{j} Adjusted basis
as of 12/31/69

(k) Excess of col {i)
over col {j), if any

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

a 927,471,
b
c
d
e
2 Capital gain net iIncome or {net capital loss) { If gain, also enter in Part, line 7 }
If (loss), enter -0- in Part |, line 7 2 927,471.
3 Net short-term capital gain or {loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (¢} (see instructions). If (loss), enter -O- in }
Part |, line 8 . . . . . . ... e e e e e e e e e e e e s e e e e e e e 3
Qualification Under Section 4940(e} for Reduced Tax on Net Investment Income N/A

{For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)

If section 4940(d)(2) applies,

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

leave this part blank.

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

DYes D No

1_Enter the appropriate amount in each column for each year; see the instructions before making

any entries.

(a)
Base period years
Calendar year (or tax year beginming in}

{b}
Ad)justed qualifying distributions

{c)

Net value of nonchantable-use assets

(d)
Distribution ratio
{col {b) dividedby col {c})

2012

2011

2010

2009

2008

2 Total of hine 1, column (d)

3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the

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

4 Enter the net value of noncharitable-use assets for 2013 from Part X, line 5

8 Enter qualifying distrnibutions from Part XlI, ine 4

8

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

Part VI instructions.

JSA
3E1430 1 000

EPS337 5892 08/

06/2014 14:49:04

Form 990-PF (2013)
17 -



Form 990-PF (2013) 46-3177124 Page 4
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> l:___l and enter "N/A" on line 1 i - B
Date of ruling or determinationletter _ _ _ _ _ _ _ _ ___ _ __ __ (attach copy of letter if necessary - see instructions} T P ) ;
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 18,549.
here » || andenter 1% of Partne 27b . L 4 ‘
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of A _j S
Part |, line 12, col. (b)
2 Taxunder section 511 {domestic section 4947{a)}{1) trusts and taxable foundations only Others enter -0-} 2
3 Addlines 1and 2, |, . . .. ...t e e e e e e e e e e e e 3
4 Subtitle A (income) tax (domestic section 4947{a}{1) trusts and taxable foundations only Others enter -0-} . . . 4
‘ 5 Tax based on investment income. Subtract line 4 from hine 3 If zeroorless,enter-0- , . . . . . ... .... 5
6 Credits/Payments i 3' R
a 2013 estimated tax payments and 2012 overpayment credited to 2013 _ | ., . 6a ‘ ) : “ "
b Exempt foreign orgamzations - tax withheld atsource, . . . . ..., .. .. 6b NONE - # Tew ;x :
¢ Tax paid with application for extension of time to file (Form 8868) _ _ . . _ . . 6¢c 18,549. % 5 :
d Backup withholding erroneouslywithheld |, , , , ., ., .. ... ...... 6d v JEREe . e L e
7 Total credits and payments. Add lines 6athrough 6d « « + « & ¢ ot t s v o v v st a e e 7 18, 549
8 Enter any penalty for underpayment of estimated tax Check here [:I if Form 2220 isattached . . . . ... 8
9 Tax due. If the total of lines 5 and 8 1s more than hne 7, enter amountowed . . . . . .. .. ... .... i 9
10 Overpayment. If ine 7 is 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 2014 estimated tax P NONE Refunded »| 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate 1 Yes | No
orintervene tn any political CampaIgn? , . . . . . L L. e e e e e e e e e e e e e e e 1a X
b Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for the
efinIlON)? | L L L e e e e e e e e e e e e e e e e e e e e e e
If the answer is "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenials published or
distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL forthis Year? | . . . . . . . 0 o e e e e e e e e e e e e e
;‘ d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
‘ {1) On the foundation P § (2) On foundation managers. |
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers P $
2 Has the foundation engaged in any activities that have not previously been reportedto the IRS?, _ , . , . ., . . ... .. ..
If "Yes," attach a detailed description of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, .
or bylaws, or other similar instruments? If "Yes," attach a conformed copy ofthechanges _ _ ., . . . . .. ... ... .... 3
4a Did the foundation have unrelated business gross income of $1,000 ormoreduringtheyear?, . . . . . . . v v . ¢ v« v o 4a
b if "Yes,” has it filed a tax return on Form 990-T forthis year? |, . . . . . . . . i i v v v ot e e o s m e s e e s ae e e 4b
5 Was there a liquidation, termination, dissolution, or substantial contraction duning the year?, |, ., . ., . .. . e e e e e 5 X
If "Yes," attach the statement required by General Instruction T ,z 3
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either o
@ By language 1n the governing instrument, or »
e By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict || .. {_ -
with the state law remain in the governing inStrument? | . . . . . . . .t i i v i i e e e e e e e e e et e e e e 6 X
7 Dud the foundation have at least $5,000 n assets at any time durnng the year? If "Yes,” complete Part Il, col (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which 1t is registered (see instructions) » » 5%’2;%:’ :
e IN e . .
b If the answer is "Yes" to hne 7, has the foundation furnished a copy of Form 990-PF to the Attorney General {or designate) __% N Y
of each state as required by General Instruction G?If "No," attach explanation. . . . . . v v v o v v s v s o v mn o e e s 8b X
9 is the foundation claiming status as a private operating foundation within the meaning of section 4942()}3) or - ) J
4942(j)(5) for calendar year 2013 or the taxable year beginning in 2013 {see instructions for Part XIV)? If "Yes,” complete
PartXIV. . o o e e e e e e e e e e e e e e e e e e e e e e e e e e e X
10 Did any persons become substantial contributors during the tax year? If "Yes,” attach a schedule listing their names and
QAArESSES .+ o v v h e u h e e w e e e e e e e e e e e e e e w e e e e e e e e e e S 2. 10 X
Form 990-PF (2013)
JSA
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Form 990-PF (2013) 46-3177124 Page 5
Statements Regarding Activities (continued)

At any time during the year, did the foundation, directly or indirectty, own a controlied entity within the
meaning of section 512(b}(13)? If “Yes," attach schedule {seeinstructions}. . . . . . . . . . . . . i it v it v e " X
Did the foundation make a distribution to a donor adwised fund over which the foundation or a disqualfied
person had advisory privileges? If "Yes,” attach statement (SE INSTrUCHIONS) . . . . v 4 v o v v o @ v o o n e o e e e, 12 X
Did the foundation comply with the public inspection requirements for its annual returns and exemption application? , ., . .| 13
Website address P__________________________N_/_A_ __________________________________________________
The books arencare of B____SEE STATEMENT 3____ _ ______________. Telephoneno »__ __________________
Located at P> 2P+4 »_
Section 4947(a)(1) nonexempt charitable trusts filing Form 980-PF in lieu of Form 1041 - Check here . - . . . . . . . . . ... ... > [:[
and enter the amount of tax-exempt interest received or accrued duringtheyear. . . . . . . . . . . v v v v o » (15 l
At any tme during calendar vear 2013, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, securities, or other financial account Inaforeign country?. . . . . . . L . Lt .t e e e e e e e e e e e 16 X
See the Instructions for exceptions and filing requirements for Form TD F 90-221 If "Yes,” enter the name of | N
the foreign country p £ . i st

'S Statements Regarding Activities for Which Form 4720 May Be Required

1a

3a

b If "Yes,” did 1t have excess business holdings in 2013 as a result of {1} any purchase by the foundation or

4a
b

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.

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? , . . . . . ... D Yes E No
{2) Borrow money from, lend money to, or otherwise extend credit to {or accept it from}) a

disqualified person? . . . . . . . . L L e e e e e e e e e Yes No
(3) Furnish goods, services, or facilities to {or accept them from) a disqualified person?, , , . . . . .. Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? ., | . . ., ... Yes No
{5) Transfer any income or assets to a disqualified person (or make any of either available for

the benefit or use of a disqualified person)?. . . . . . . . . L i i i i e e e e e e e e e D Yes E No
(6) Agree to pay money or property to a government official? {Exception. Check "No" if the

foundation agreed to make a grant to or to employ the official for a period after

termination of government service, if terminating within 80days). . . . . . . . . . . . . . ... D Yes E No
If any answer 1s "Yes” to 1a{1)-{6), did any of the acts fall to qualify under the exceptions described in Regulations
section 53 4941(d)-3 orin a current notice regarding disaster assistance (see Iinstructions)? . . . . « . . . . . . C e e e n s
Organizations relying on a current notice regarding disaster assistance check here ., . . . . . .. ... .. .. > 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 20132 |, | . . . . . . . i i i i it v vt a st s e

Taxes on faillure to distnbute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942()}3) or 4942{j}{5}))

At the end of tax year 2013, did the foundation have any undistributed income (lines 6d and -
6e, Part XIll) for tax year(s) beginning before 20132 _ _ , . . . . . . .. . s e e e e e e e e e e El Yes E No - \37?5 kX
If "Yes," list the years P> 3

o

B st
AL g

Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
{relating to tncorrect valuation of assets) to the year's undistnbuted income? (If applying section 4942(a)(2} to
all years hsted, answer "No" and attach statement -see INStructions) . . . . . . . . . . . s v v 4 v v o vt e e e e e ..
If the provisions of section 4942(a){(2) are being applied to any of the years listed in 23, list the years here

» e . .

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

atanytime dunng the Year? | . . . . . i i i vt e e e e e e e e e et e e e e e e Yes ENO

disqualified persons after May 26, 1969; (2) the lapse of the b5-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 20year first phase holding penod? (Use Schedule C, Form 4720, to determmne if the | >

sy
i3

foundation had excess business holdings in 2013.) . . . . . L . i i i it e e e e e e e e e e e e e e e e e e e e e 3b

Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? . , . . . . .. 4a X
Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its |_. __ /| ... i
chantable purpose that _had not been removed from jeopardy before the first day of the tax year beqinning in 2013? | 4b X

JSA

Form 990-PF (2013)

3E1450 2 000
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Form 990-PF {2013) 46-3177124

Page 6

A0 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 4845(e})? ., . . . . . D Yes No
{2) Influence the outcome of any specific public election (see section 4955); or to carry on,
directly or indirectly, any voter registration drive? . , . . . . . . v v . e v e e e e e e e Yes No
(3) Provide a grant to an individual for travel, study, or other ssmilarpurposes?, . . . . .. ... .. Yes No
{4) Provide a grant to an organization other than a chantable, etc, orgamzation descrnibed in
section 509{a}{1), (2), or {3), or section 4940(d)(2)? (see instructions) . . . . . .. .. .. ... Yes No
{5) Provide for any purpose other than religious, charitable, scientfic, literary, or educational
purposes, or for the prevention of cruelty to children oranimals?, . . . . . .. .. .. ... .. Yes No
b If any answer 1s "Yes" to 5a{1){5), did any of the transactions fall to qualfy under the exceptions descrnibed in
Regulations section 53 4945 orn a current notice regarding disaster assistance {see instructions)? , , ., . . ... ...
Organizations relying on a current notice regarding disaster assistance check here . . . . . . . . ... ... .....
¢ If the answer is "Yes" to question 5a{4), does the foundation clam exemption from the tax
because 1t maintained expenditure responsibility forthegrant? | |, , ., . ... .. .. ... ...

If "Yes," attach the statement required by Regulations section 53.4945-5(d)

Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums

onapersonal benefitcontract?, , , , . . . .. . ... ...t s

b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
If "Yes" to 6b, file Form 8870

At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? . .

6a

7a
b _If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction?

S

o
f
PN 1

7b

Part VIl
and Contractors

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

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

{b) Title, and average

{c) Compensation

(d) Contributions to

{e) Expense account,

fe) Name and address doeete ooy | tmortas” | eioreevereiipie || otnersilowsnces

SALLY C JOHNSON M.D.__ _____________________ CHAIRMAN & PRES.

615 STATE STREET #301, KNOXVILLE, TN 37902 1 -0- -0- -0-
WILLIAM D JOMNSON ___ ___ ___ ___ _____________ V CHAIRMAN/V PRE

615 STATE STREET #301, KNOXVILLE, TN 37902 1 -0- -0- -0-
HANNAH JOHNSON ONG_ o ___ SECRETARY

4921 POWDER MILL ROAD, BELTSVILLE, MD 20705-1937 1 -0- -0- -0-
EMLYN PATIENCE JOHNSON __ _ __ ________________ TREASURER

617 DOWNPATRICK LANE, RALEIGH, NC 27615 1 -0- -0- -0-

2 Eﬁgﬁgq'sation of five highest-paid employees {(other than those included on line 1 - see instructions). If none, enter

(b) Title, and average
hours per week
devoted to position

{a) Name and address of each employee paid more than $50,000 {c) Compensation

{d) Contnibutionsto
employee benefit
plans and deferred
compensation

{e) Expense account,
other allowances

NONE

NONE

NONE

NONE

JSA
3E1460 1000

EPS337 5892 08/06/2014 14:49:04
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. 46-3177124
Form 990-PF (2013)

Page 7

X1s'[Ill Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

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

{a} Name and address of each person paid more than $50,000 {b) Type of service {¢) Compensation

NONE NONE
Total number of others receiving over $50,000 for professional SEIVICES « . . .« v v v v v v v v v v v i e » NONE
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 Expenses

organizations and other beneficianes served, conferences convened, research papers produced, etc pen

WNONE e

2

B

A
Part IX-B Summary of Program-Related Investments (see instructions)

Amount

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

JSA
3E1465 1000

EPS337 5892 08/06/2014 14:49:04

Form 990-PF (2013)



Form 990-PF (2013) 46-3177124

Page 8

(9 Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,
see Instructions.)
1 Fair market value of assets not used (or held for use} directly in carrying out charitable, etc., |,
‘ purposes- A
! a Average monthly fair market value of securities | . L L. L. 1a 1,061,443.
b Average of monthly cash balances | . . .. . .. ... ... .. ... 1b 2,213,983.
¢ Fair market value of all other assets (see instructions) . . . ... . ... .. .. ... ic NONE
d Total (add lines 1a, b, andc) |, ., ... ... .. e 1d 3,275,426.
e Reduction claimed for blockage or other factors reported on lines 1a and e
1c (attach detailed explanation} _ . . . ... ... ... .... Ue | B
2 Acquisition indebtedness applicable to line 1assets _ . . ... ... 2 NONE
3 Subtracthine 2fromline 1d . 3 3,275,426,
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see
INSUUCHIONS) | . . . . . o 4 49,131,
5 Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here andon PartV,lne4 | 5 3,226,295,
6 Minimum investment return. Enter 5% ofline 6 | _ . . . . . . ... .. .. . e 6 6,187.
Distributable Amount (see instructions) (Section 4942(j}(3) and (j)(5) private operating foundation
and certain foreign organizations check here p D and do not complete this part.)
1  Minimuminvestment return fromPart X, line 6 . . . . . . . . o it it e e e e 1 6,187.
2a Taxon investment income for 2013 from Part VI, line5 . . 2a 18,549 .%
b Income tax for 2013. (This does not include the tax from Part VI ) | 2b
¢ Addlines2aand 2b | . ... 2c 18,549.
3 Distributable amount before adjustments. Subtract line 2¢ fromline 1, . _ . . .. .. ... ... ... 3
4 Recoveries of amounts treated as qualifying distributions _ . . . . ... .. ... ... ... .... 4 NONE
B ADAINES3andd, . 5 NONE
6 Deduction from distributable amount (see instructions), _ . . . _ ... ... ... ... ... ... 6 NONE
7 Distributable amount as adjusted. Subtract line 6 from lne 5. Enter here and on Part XIllI,
I T T T T S 7 NONE
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),lne 26 , _ . .. ... . ..... 1a
b Program-elated investments - total from PartIX-B L, 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc.,
BUBOSES | . e 2 NONE
3  Amounts set aside for specific charitable projects that satisfy the: e
a Sutability test (prior IRS approval required), . . . . . . L L L 3a NONE
b Cash distribution test (attach the required schedule) . .. . ... .. ... ... ... 3b NONE
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part Xill, ine 4, | , , , | 4 NONE
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, ine 27b {s€€ inStruCtioNS) | . . . . . . . . 0 i i e e e e e e e 5
6 Adjusted qualifying distributions. Subtract line 5 fromlined . . . . . . . ... . ... . . ... . 6 NONE
Note. The amount on line 6 will be used 1n Part V, column (b), in subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years.
Form 990-PF (2013)
JSA

3E1470 1000

EPS337 5892 08/06/2014 14:49:04
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46-3177124

3E1480 1000

EPS337 5892 08/06/2014 14:49:04

. Form 990-PF (2013) Page 9
Undistributed Income (see instructions)
(a) (b) (c) {d)
1 Distnbutable amount for 2013 from Part Xl, Corpus Years prior to 2012 2012 2013
ne7 . ... . e e & . NONE
2 Undistributed income, if any, as of the end of 2013 ’ K K !
a Enteramount for2012only , . .. ...... 5. N NONEH
b Totalfor prioryears 20 ,20 ,20 NON
3 Excess distributions carryover, If any, to 2013 & & L ; : P
a From2008 . ... .. NONE , . )
b From 2008 _ .. ... NONE i = - e ML L
¢ From2010 , ., . ... NONE 5 = de
d From2011 _ . ., . NONE s :
e From2012 , . ... NONE |- = ... % i s SE f
f Total of lines 3athroughe . , . . .. ..... NONEH - . N . ;
% i B Ml e il wied
4 Qualifying distnibutions for 2013 from Part XIl, §>~ ¥ 1 . w
line 4= B § NONE & ;; %« x‘?‘g; i e a T
a Applied to 2012, but not more than line 2a _ , . s % ¥ NONH ll )
b Applied to undistributed income of prior years . ¢ : B2
{Election required - see instructions) , , . . . . . - NONH : N
¢ Treated as distributions out of corpus (Election & N, kS - T "‘
required - see instructions) . . . . . . . . . . . NONH : )
d Appled to 2013 distributable amount , , ., . . e A NONE
e Remaining amount distributed out of corpus | . NONE “ P 4 e by 4 & &
5 Excess distributions carryover apphed to 2013 NONH . NONE
{If an amount appears in column (d), the same| . P v, e | 7 ¥ - E .
amount must be shown in column (a).) gjf‘ s
6 Enter the net total of each column as I &
indicated below: - 7 I L
a Corpus. Add hnes 3f, 4c, and 4e Subtract line 5 3 i BB, e S
Er 3 S
b Prior years’ undistributed income Subtract . : ’f‘
line 4b fromhne2b . . .. ... ... .. “~‘ : ¥ NONE s oo B g
¢ Enter the amount of prior years’ undistributed ;. ; ’ : IR
income for which a notice of deficiency has | = %~ . v P
been issued, or on which the section 4942(a) ': -
tax has been previouslyassessed . . « . . . . . S NONE . :
d Subtract line 6¢ from hne 6b Taxable ’é, :
amount - see instructions , , . . ... .. ... kg NON e 3 - i B -
e Undistnbuted income for 2012 Subtract lme o :
4a from hne 2a Taxable amount - see = o .
INSITUCHIONS = « + « v o = 0 @ o @ o m e m e e b & NONH 8-
f Undistnbuted income for 2013 Subtract hnes ; @é b ! ;
4d and 5 from hne 1 This amount must be . ¢ )
distnbuted n2014 . . . . . ... ... 0. - i wim : e ’ NONE
7 Amounts treated as distributions out of corpus . ; . »‘
to satisfy requirements imposed by section ¥ w ; k
170(b)(1)(F} or 4942(g)(3} (see nstructions) NONE .
£ Ed % EN
8 Excess distributions carryover from 2008 not '
apphied on line 5 or line 7 (see instructions} _ , . NONE £, ;
9 Excess distributions carryover to 2014.
Subtract hnes 7 and 8 fromline6a , . . . . . . NON b - - h
10 Analysis of line 9
a Excess from 2009 . . . NONE :
b Excess from 2010 . . . NONE < &
¢ Excess from 2011 . ., . NONE
d Excess from 2012 . . . NONE
e Excess from 2013 . . . NONE
Form 990-PF (2013)
JSA

23 -



Form 990-PF {2013)

46-~3177124 Page 10
Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a If the foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruling 1s effective for 2013, enter the date of the rung , | . . . . . ... ..
b Check box to indicate whether the foundation Is a private operating foundation described in section r I 4942(}13) or l I 4942{))(5)

2

a Enter the lesser of the ad-
justed net income from Part
| or the mimmum investment
return from Part X for each
year listed

€ Qualifying distnbutions from Pant
XII, ine 4 for each year listed

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

€ Qualfying distrtbutions made
directly for active conduct of
exempt activities Subtract line
2d from line 2¢
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
49420)3KBM)}e + .+ . o
b "Endowment" alternative test-
enter 2/3 of minimum invest-
ment return shown in Pant X,
line 6 for each year hsted. . .
€ “Support® alternative test - enter

(1) Total support other than
gross Investment income
(interest, dividends, rents,
payments on  securities
loans (section 512(a}(5)),
orroyaltiesls . . . . .

{2) Suppont from general
public and 5 or more
exempt organizations as
provided 1n section 4942
U3NBYm) « . o 4 W .

(3) Largest amount of sup-
port from an exempt
organization, . . .+ .

{4) Gross nvestment income .,

Tax year

Prior 3 years

(a) 2013

(b) 2012

(c) 2011

(d) 2010

(e) Total

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).)

WILLIAM D JOHNSON

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 herebif 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 address of the person to whom applications should be addressed:

b The form 1n 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:

JS,
3E1430

A
1000

EPS337 5892 08/06/2014 14:49:04

Form 990-PF (2013)
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46-3177124

Form 990-PF (2013) Page 11

. Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

. If reciptent 1s an individual,
Recipient ::o\? iﬁ‘éé?"’“":""’ o F:g:g:‘(’)?“ Purposx: og gtrant or Amount
. n man
Name and address (home or business) o e contnbae: | _reciprent contribution

a Paid during the year

0 I I I T I » 3a
b Approved for future payment
b 0 | T A A A T I » 3b

Form 990-PF {2013)

JSA
3E1491 1000

EPS337 5892 08/06/2014 14:49:04 25 -




46-3177124

Form éSO—PF (2013) Page 12
. Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or514 (e
@) ) © @ Rfelated or exempt
unction income
1 Program service revenue Business code Amount Exclusion code Amount {See instructions )
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 Dividends and interest from securities
5 Net rental income or {loss) from real estate A X 2 &, B A : : FE
a Debtfinanced property . . . ., ..., ..
b Not debtfinanced property , . , ... ..
6 Net rental income or {loss) from personal property .
7 Other investment income . ., , ., ... ..
8 Garn or (loss) from sales of assets other than inventory| 18 927 A 71.
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} . . . . | ¢ B 927,471.
13 Total. Add line 12, columns (b), (d), and (€) . . . v . v v v o v e e e e e e e e 13 927,471.

(See worksheet in line 13 instructions to verify calculations )
B Relationship of Activities to the Accomplishment of Exempt Purposes

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

NOT APPLICABLE

JSA Form 990-PF (2013)

3E1492 1000

EPS337 5892 08/06/2014 14:49:04 26 -



!

Form 990-PF (2013) 46-3177124

Page 13

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
in section 501(c) of the Code (other than section 501(c}(3) organizations) or in section 527, relating to political

organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash

b Other transactions:
(1) Sales of assets to a noncharitable exempt organization
(2) Purchases of assets from a noncharitable exempt organization
(3} Rental of facilities, equipment, or other assets
(4} Reimbursement arrangements
(5) Loans or loan guarantees
(6} Performance of services or membership or fundraising solicitations

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

LYes | No

1a(1)
1a(2)

1b(1)
b(2)]
1b(3)
1b(4)
1b(5)
1b{6)
1c

b [ [ o [l [ | [ |

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

{a) Line no. {b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements

2a ls the foundatlon directly or indirectly affiliated with, or related to, one or more tax-exempt organizations

b _If "Yes," complete the following schedule.

DYes E No

{a) Name of organization {b) Type of organization {c) Description of relationship

other than taxpayer) 1s based on all itnformation of which prep has any kr

Wave examinad this retum, including accompanying schedules and statsmsnts and to the best of my knowledge and belief, it 1s true,

s. . a 1] 1SCUSS i1s return
ng | 0 7/ 3 0/2 0 14 ’Pres 1dent xnx ‘:;10 I:rsepadmr sho‘:/n bae!low

er ure o ?:er or tglstee il Date Title {see instructions)? ves DNe

Jo ILY FDN.

Paid Print/yge pfeparer's name Pr ar ﬁ/ Date Check |_I | PTIN

al DERRICK PUCKETT S__ 07/30/2014]sett-employed | P01031673
Preparer ¢ cname B WELLS FARGO BANK, Firm'seEIN_ P 94-3080771
Use Only |Frm'seddress 1525 W W.T. HARRIS BLVD . D1114-044

CHARLOTTE, NC 28262 Phoneno. 800-691-8916

JSA
3E1493 1,000

EPS337 5892 07/30/2014 09:15:47

Form 990-PF (2013)

27 -



. Schedule B Schedule of Contributors OMB No 15450047

(Form 990, 990EZ,

o 990-PF) P Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@ 1 3
epartment of the Treasury ! - . .

Internal Revenue Service P> Information about Schedule B {Form 990, 990-EZ, or 990-PF) and its instructions is at www irs gov/form99Q

Name of the organization Employer identification number
JOHNSON, W D AND S C FAMILY FDN-AGY 46-3177124

Organization type (check one):
Filers of: Section:
Form 990 or 990-EZ 501(c)( ) (enter number) organization

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

Form 990-PF

501(c}(3) exempt private foundation

4947(a)( 1)} nonexempt charntable trust treated as a private foundation

00K ODO

501(c){3) taxable private 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, during the year, $5,000 or more (in money or
property) from any one contributor, Complete Parts | and Il.

Special Rules

l:l 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 contributor, during the year, a contribution of
the greater of (1) $5,000 or (2) 2% of the amount on (i} Form 990, Part VI, line 1h, or (i) Form 990-EZ, line 1.
Complete Parts | and Il.

D For a section 501(c){7), (8), or {10) organization filing Form 990 or 990-EZ that received from any one contributor,
during the year, total contributions of more than $1,000 for use exclusivelyfor religious, charitable, scientific, literary,
or educational purposes, or the prevention of cruelty to children or animals. Complete Parts I, Il, and Il

I:l For a section 501(c}{7), (8), or (10} organization filing Form 990 or 980-EZ that received from any one contributor,
during the year, contributions for use exclusivelyfor religious, charitable, etc, purposes, but these contributions did
not total to more than $1,000. If this box is checked, enter here the total contributions that were received during the
year for an exclusivelyreligious, charitable, etc., purpose. Do not complete any of the parts unless the General Rule
applies to this organization because it received nonexclusivelyreligious, charitable, etc., contributions of $5,000 or
more during the year > _____

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
990-EZ, or 990-PF), but it must answer "No" on Part |V, line 2, of its Form 990; or check the box on line H of its Form 990-EZ or on its
Form 980-PF, Part |, line 2, to certify that it does not meet the filing requirements of Schedule B (Form 930, 990-EZ, or 990-PF).

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF Schedule B {Form 990, 890-EZ, or 990-PF} (2013)

JSA
3E1251 1000

EPS337 5892 08/06/2014 14:49:04 28 -



Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 2

. Name of organization

JOHNSON, W D AND S C FAMILY FDN-AGY

Employer identification number

46-3177124

Contributors (see instructions). Use duplicate copies of Part | if additional space is needed.

(a)
No.

{b)
Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

WILLIAM DEAN_JOHNSON

Person
Payroll
Noncash

(Complete Part Il for
noncash contributions.)

(a}
No.

(b}

{e)
Total contributions

(d)
Type of contribution

Person
Payroll
Noncash

{Complete Part Il for
noncash contributions )

(a)
No.

{b)
Name, address, and ZIP + 4

(c)
Total contributions

{d)
Type of contribution

Person
Payroll
Noncash

(Complete Part Ii for
noncash contnibutions }

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person
Payroll
Noncash

(Complete Part Il for
noncash contnbutions )

(a)
No.

(b)
Name, address, and ZIP + 4

{c)

Total contributions

{d)
Type of contribution

Person
Payroll
Noncash

{Complete Part Il for
noncash contributions.)

(a)
No.

(b)
Name, address, and ZIP + 4

(c}

Total contributions

(d)
Type of contribution

Person
Payroll
Noncash

{Complete Part Il for
noncash contributions )

JSA

3E1253 1000

EPS337 5892 08/06/2014 14:49:04

Schedule B (Form 990, 990-EZ, or 990-PF) (2013)
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Schedule B (Form 990, 990-EZ, or 990-PF) {2013)

Page 3

Name of organization

" JOHNSON, W D AND S C FAMILY FDN-AGY

Employer identification number

46-3177124

Noncash Property (see instructions). Use duplicate copies of Part {l if additional space is needed.

(a) No.
from
Part |

(b)
Description of noncash property given

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

(d)
Date received

(a) No.
from
Part |

{b)

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

(d)
Date received

(a) No.
from
Part |

{b)

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

{d)

Date received

(a) No.
from
Part |

(b)

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

(d)
Date received

{a) No.
from
Part |

(b)

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

(d)
Date received

(a) No.
from
Part |

(b)

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

(d)
Date received

JSA
3£1254 1000

EPS337 5892 08/06/2014 14:49:04

Schedule B (Form 990, 990-EZ, or 990-PF) (2013)
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JOHNSON, W D AND S C FAMILY FDN-AGY

FORM 990PF, PART VII-A - NEW SUBSTANTIAL CONTRIBUTORS

WILLIAM DEAN JOHNSON
615 STATE STREET #301
KNOXVILLE, TN 37902

XD576 2000

EPS337 5892 08/06/2014 14:49:04

46-3177124

STATEMENT 2

32



JOHNSON, W D AND S C FAMILY FDN-AGY 46-3177124

FORM 990PF, PART VII-A, LINE 14 - BOOKS ARE IN THE CARE OF

NAME : WELLS FARGO BANK NA

ADDRESS: ONE WEST 4TH STREET D4000-062
WINSTON SALEM, NC 27101-4000

TELEPHONE NUMBER: (800)352-3705

STATEMENT

0TE 2% EPS337 5892 08/06/2014 14:49:04 »
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BYLAWS
OF

WILLIAM D. AND DR, SALLY C, JOHNSON FAMILY
FOUNDATION, INC,

ARTICLEI
ORGANIZATION

‘Section 1. Name. This North Carolina nonprofit corporation shall be known as
WILLIAM D. AND DR. SALLY C. JOHNSON FAMILY FOUNDATION, INC..

Section2.  Purpose. The tole and purpose of the Corporation shall be that described
in the Articles of Incorporation.

Section3.  Principnl Office. The principal office of the Corporation shall be Jocated
in Wnke County, North Caroling.

Section4,  Other Offices. The Corporation may have offices at such ather places as
the Board of Directors. may from time to time detcrmine.,

ARTICLENl
MEMBERSHIP

'The Corporation shall have no members,

ARTICLE HI
BOARD OF DIRECTORS

Section 1, Composition. The power and authority of the Corporation shail be vested
in its Board of Directors which shall have not less than three (3) and not mare then twenty-one
(21) members, the exact number of which shall be determined from time to time by a majority
vote of the Members of the Board of Directors then serving. Each new Board member shall be
nominated by the Board’s Nominating Committee snd elected by o majority vote of the Bourd of
Direclors at the aanual meeting of the Board of Directors. Nothing herein shall prohibit any
Board member fromi nominating any person, other than thosc nominated by the Nominating

Committee, for election to the Board of Directors. The Directors shall be elected annually for
one year-terms, '

Section2.  Regular Meetings. The Board of Directors shall hald meetings af such
lime and place as shall be designated by the Chair. If for any reason it is necessary to change the
date, time, or place of the scheduled meeting, an altesnate date, timie or place will be set by the
Chair of the Board. All members of the Board of Disectors will be notified of the cuncellation of
the regular meeting and informed of the altemale date, Ume and place on an immediate basis as
soon bs it is determined that the regularly scheduled meeting Is to be canceled. Directors will be
notified of changes in the regular schedule ut least five () days prior lo the regularly scheduled
meeling or-the allernate date established for such regular meeting, whichever is earlier, When
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L3I Hb-3r0Yy

meetings are to be held which will nat allow for five (5) days notice, they must be held as special
meetings as provided in Section 4,

Section3,  Annup) Mesting, The annunal meeting shall be held during June each year,
Written or prinied notice stating the time and place of the arnual meeting shall be delivered pot
less than ten nor more than fifty-days before the date of the'meeting, either personally or by mail,
by or at the direction of the Chair of the Board, to cach director. I mailed, such notice shall be
deemed to be delivered when deposited in the United Stoles mail addressed to the director at his
or ber address of record, with postige thereon prepaid. In addition to the foregoing, notice of a
substitute annual meeting shall state that the annual meeting was not held on the day designated
by these Bylaws and that such substitute annunl meeting is being held in lieu of and is designated
os such annual meeting, Such notice may be waived with the written consent of all of the
members of the Board of Directors.

When a regular, annual or speclal meeting is adjourned for thirty duys or more, notice of
the adjonrnet meeting shall be given as in the-cese of an origine] meeting. When a meeting is
adjourned for less than thirty days in any one adjournment, no notice nged be given of the lime
and place of the adjourned meetirnig or of the business to be transucied thereat other than by
gonouncement at the meeting at which the adjournment is taken.

Section4.  Specia! Meetings. Special meetings may, from time to time, be necessary
to consider some business of an yrgent nature which cannot be delayed unti] the next regulerly
scheduled meeting. -Special meetings may be heki an two (2) days notice at the call of the Chair
of thé Board of Directors, or In bis or her absence, the Vice Chair of the Board of Directors, or at
the call of a majority of the members of the Board of Directors. Every reasonable effart will be
made to notify all members of the Boosd as 1o date, place and time of special meetings os early s
possible after the decision to call such a meeting.

Section 5.  Anendance and Quorum, Attsndance records of all meetings shall be
maintained. Members of the Board of Directors are encoureged to make reasonable effort io
attend all meetings, A majority of the members of the Board of Directors shall constitute a
quorum for the conduet of business, and the act of 8 majority of the Directors present at any
meeting at which there is 0 quorum shall be the act of the Bourd of Directors, except s muy be
otherwise specifically provided by statute, by the Articles of Incorporation, or by these Bylaws,
If o quoram shall not be present at any meeting of thie Board of Directors, those present may
rective and review any reports which do not require Board action and/or they may adjourn the
meeting from time (o time unti} a quorum shall be present.

Section 6.  Written Consent. Any action required or permitted tp be taken at any
treeting of the Board of Direclors may be tnken without a meetrg if all members of the Board of
Directors consent thereto in writing, and the writing or writings are filed with the minutes of
proceedings of the Board of Directors, whether done before or pfter the action so taken. Any
ection required or permitted to be taken at any meeting of a committee may be taken without a
meeting, if oll members of the committee consent thereto in writing, and the writing or writings
are filed with the minutes of proceedings of the committec, whether done before or after-the
action so taken,
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Section 7. Orientation and Continuing Education, ‘The Board of Directors, assisted

by the President, will provide a comprehensive orientation program for all new members of the
Board of Dlrectars to enhunce the effectiveness of their participation. An appropriate continuing
education program for directors is the responsibility of the officers.

ARTICLE 1V
QFFIC OR

Section 1. Titles and Elections. The officers of the Corporation shall consist of
officers determined by the Board of Directors which may include a Chair of the Board of
Directors, a Vice Chair of the Board of Directors, e President, & Secretary, 8 Treasurer and such
Vics Presidents, Assistant Secretaries, Assistant Treasurers and other officers as the Board may
from time to time elect,

Except for the President and any Vice Presidents, the officers of the Corporntion shall be
elected by the Board of Directors every year at the nnnual meeting. The President and any Vice
Presidents, shall be appointed by the Board. The Chatr, Vice Chair, Treastrerand the Secretary
shall be elected from the membership of the Board of Directors.

Section2.  Temms. The officers of the Corporation appointed or elected by the Board
of Directors shall hold their offices for such terms, and shall exercise such powers, and perform
such duties as shall be determined from time 1o time by the Board of Directors.

Section 3. Removal. Except in the event of resignation, removal or death, the
officers of the Corporation shall hold office until their successors are chosen and qualified. Any
officer elected or appolnted by the Board of Directors may be removed at any time by the
affirmative vote of a majority of the Board of Directors. Except ns otherwise provided in this
Section, any vacuncy cccuring in any office of the Corporation shall be filled by the Board of
Directors.

Section4.  Chair of the Board. The Chair shall preside at all meetings of the Board of
Directors. The Chair shall be an ex-officio. non-voting member of all commitiees except the
Executive Commiltee of which he or she shall be a regulat, voting member. The Chalr shall
muke a report at the Annual Meeting of the Board of Directors stating the condition of the
Corporation, and shall make such suggestions and recommendations as he or she shall deem
praper for the best inlerests of the Corporation, The Chair shal} appoint delegutes and
representalives o the organizations with which the Corporation is affiliated. He ar she shall
have the power to cal! the regular and any specinl meetings of the Board of Directors.

Section 3, Yice Chair. In the event of a vacancy in the office of Chair, or during the
Chair’s absence or inability to serve, the Vice Chair shall perform all the duties required of the
Chair, and shall hive the same powers and privileges,

Section 6,  Presjdent, The President shall be the Corparation®s Chief Executive
Officer and shall be respansible for seelng that the policies and directives of the Board of
Diteclors are properly carried out. Subject to such policies and directives, the President shall
manage, hire and supervise all personnel and contro} al} the business und affaits of the
Corporation, and he or she shall be given the necessary nuthority to carry out the President's

3
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responsibilities, The President shall have such other powers and perform such other duties as are
provided in these Bylaws and as the Board of Directors may from time to time determine.

Section 7. Yice Presidents. In the absence of the President or in the event of the
President's death, Inubility or refusal to act, the Vice Presidents in.the order 6f their length of
service ns Vice Presidents, unless otherwise determined by the Board of Directors, shall perform
the duties of the President, and when so ntting shall have all the powers of and be subject 1o all
the restrictions upon the President. They shall perform such other dutles as from time to time
shall be assigned to them by the President or Board of Directors.

Section8.  Secretary. The Secretary shall keep or cause to be kept the minutes of the
proceedings of the meetings of the Board of Directors and its committees in such manner and
form as the Bonrd of Directors shall direct. The Secretary shall have charge of the
correspondence of the Board of Directors. The Secretary shall notify, or cruse to be notified, in
writing the persons who have been either elected or appointed as members of committees. The
Secretary shall give, or cause to be glven, notice to the members of the Board of all their
respective meetings, and perform such other duties ns may be required by the Bylaws or as
usually appertain to his or her office. The Secretary shali have the custody of the Seal of the
Carporalion and shall affix it to such documents as the Board of Directors may direct. The
Secretury shall have charge of such boaks, records and papess as the Board of Directors may
direct.

Section 9, Assistent Secretaries. In the absence of the Secretary ar in the event of his
death, inability or refusnl to act, the Assistant Secreturies in the arder of thelr jength of service as
Asslstant Secretary, unless otherwise determined by the Board of Directars, shall perform the
duties of the Secretary, and when so acting shall have all the powers of and be subject to all the
restrictions upon-the Secretary, They shall perform such other duties as may be assigned to them
by the Sécretary, by the Chair, or by the Board of Directors,

Section 10.  Trepsurer. The Trensurer shall deposit or cause 1o be deposited, on behalf
of the Corporation, all funds in such bank or banks as may be designnted by the Board of
Directors-and disbutse ar cause to be disbursed the same. The Treasurer shall-perform such
other dutles as may be required by the Bylaws or ns usually appertain to his or her office. The
Treasurer shall also have charge of ull bonds, securities, etc., belonging to the Corporation which
are to be deposited in a safe deposit box in the nume of the Corporation at one of the banks
designated by the Board of Directors. The Treasurer shall be reguited to give a bond, if required
by the Boprd of Directors {(and in the amaunt determined by them). The Treasurer may delegate
any of the above such duties as he or she deems proper by wriiten communication,

Section I1,  Assistont Treasurers. In the absence of the Treasurer or in the event of his
or her death, inability or refusal to acl, the Assistant Treasurers in the order of their length of
service as Assistant Treasurer, unless otherwise determined by the Board of Directors, shall
perform the duties of the Treasurer, uind when so acting shall have all the powers of and be
subject 1o a}] the resirictions upon the Treasurer, ‘They shall perform such other duties ns may be
assigned to them by the Treasurer, by the Chair, or by the Board of Directors,
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ARTICLEV
COMMITTEES

Section 1. Commiltees. The Board of Directors may from time to time establish such
commiltees, including an Executive Committee, as it deems necessary to assist it in catrying out
its duties and respoasibilities to tie Corporation on o continuing basis. Except as specifically
provided by these Bylaws, members of standing committees wiil be elected by the Board of
Directors.

Section2.  Authority and Reporting, Each committee shall have and exercise the
powers and authority of the Board of Directors specifically granted to it in the resolution creating
itor in these Bylaws. Ench committee must keep minutes of its proceedings and report its action
to the Board of Direclors. Actions of a committee are effectivé when taken or at such later date
as the comumitiee specifies, but are subject to ratificntion by the Board of Directors.

———

Section 3. Membership, Each member of a commlites holds office until his or her
successor is elecled, or untll he of she resigns or is removed from the committee. A member of a
commities may succeed himself.

Section4.  Additional Advisops. The Chair of eny commiliee may invite additional
individuals with expertise in a particular area to meel with.and assist the committee, Such
advisors shall not vole or be counted in determining the existence of 2 quorum and may be
excluded from any exetutive session of the committee.

Section5.  Resignation and/or Remgval, Any member of a committee.may resign at
any time by giving written notice to the Chair of the committee. Such restgnation will be
effective upon receipt or at any later date specified in the written natice. Any member of a
commilige may be removed at any time by a resolution adopted by a mejority of the Board of
Directors,

Section6.  Vacancles. A vacancy on any committee or an increase in the
membership of any committee may be filled by a majority vote of the Board of Directors.

Section 7. eetings an ices.

(®)  Meetings of a committes may be called af any time by the Chair of the
commmittee, the Chair of the Board of Directors, the President, or any two of the commiitee's
members. Each committee shull meet as ofien as necessary 10 perform its duties, but not less
often than specified in these Bylaws. Oral or written notice of the date, time and place of any
meeting shall be given, éxcept in emergencies, at least seventy-two (72) bours prior to the
meeling,

{b) A majority of the voting members of a committee constitute a quorum for
the rransaction of business at any meeting of such committee. The act of a majority of o
commitiee present at a meeling at which a quorum is present shall be the act of the committee so
meeting. No act taken of o meeting at which less than a quorem was present is valid ualess
opproved in writing by the absenl members, Action may be taken without a meeting by a writing
selling forth the action so taken signed by each member of the committee entitled to vote thereat,

5
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Section B. Executive Compmittee.

(a)  The Executive Committee. shall consist of the Chair, Vice~-Chair, Secretary
and Treasurer. The Chair, Vice-Chair and Secrelary shall serve as Chair, Vice-Chair and
Secretary respectively of the Executive Committes, The Executive Committee shall have the
power to transact all regular and such spemnl Items of business of the Corporafion os the Board
of Directors may authorize doring the interim between the meetings of the Board membership,
provided sy action taken shall not conflict with the policies and expressed wishes of the Board
of Directors. All mitters of major importance such as adverse public reactions andfor matters
involving significant expenditures or losses of funds or resources shall be referred to the Board
of Directots on an immediate basis.

(b)  The Executive Committee, within guidelines provided by the Board of
Directors, shalt (i) have general qversight of the performance and functions of all other
committees and shall review the composition and effectiveness of al! committees from time to
time as dirgcted by the Board of Directors and repart 1o the Board of Directors the result of such
reviews, including recommendations, as appropriate; (ii} review the performance, compensnuon
and terms of employment of the saluried officers if any, of the Corporalion from time to time and
make recommendations, as approprinte, to the Board concerning these matters; (ill) oversee all
public relations and community related activities of the Corporation; and (iv) tmplement and
carry out the Board of Directors’ conflict of interest policies. The Executive Committee may
serve as (he Nominating Committee.

(c)  The Executive Committee shall meet as often ns necessary, in the interim
between regularly scheduled or special meetings of the Board of Directors. The Secretary shail
record the minutes of oll Executive Commitiee tmeetings and maintin attendance records,
Coples of such minutes with attendance records will be fumished to each member of the Board
of Directors ai, or prior to, the next regularly sclieduled or specinl meeting of the Board,

Section 9, Nominating Committee. The Board-of Directors shall, at least thirty (30)
days prior to the annual mesting, appoint a nominating commiliee to present a slate of new
Directors and officers at the annunl meeting to serve as Diréctors or carporate officers during the
ensuing year, Following the presentation of the slate by the nominating committee at the annal
meeting and prior to voting, the general membership of the Board then present will be given an
opportunity 10.muke nominations from the floor.

Section 10.  Special Committees. Specinl committees may be appainted by the Chair
of the Board of Direclors with concurrence of the Board of Directdrs for special tasks, as
circumslances warranl. Such special committees shall Himit thele activitics to the
accomplishment of the task for which appointed and shall have no power to nct except in those
muatters specifically designated by action of the Board of Directors. Reports, including any
documentation, of the findings and/or actions of special committees will be made directly to the
Board of Directors and will be included in the minutes of those bodies thereby negating the
requirement for prepyration of formal special committee minutes, Special committees shal
stund dischurged upon completion of the task for which uppointed,
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ARTICLE VI
CONFLICTS OF INTEREST

Section ).  Good Faith. Directors shall exercise the'ntmiost good faith in ail ;
wansactions touching upon their duties to the Corporation and its property. In thelr dealings with
and on behalf of the Corporation, they are held to a strict rule of honest-and fair dealing between
themselves and the Corporation. They shall not use their positions as directors, or knowledge |
gained therefrom, to their personal benefit and to the detriment of the Corporution. ‘

Section2.  Exclusion From Voting, Any director having a duality of interest or
possible conflict of interest on any matier shall not vote or use his or her personn! influence
directly or indirectly concerning the Board or any committee of the Board although he or she
may be counted in determining the quortim for the meeting, The minutes of the meeting shall
reflect that a disclosuré wus made, the abstention from voting, and the staius of the quorom. Any
member of the Board may mise nn issue as 1o whether or not another membet has a conflict of
interest with respect to any matter coming before the Board. In-such cose, the Board shall decide
whether or not the conflict does exist, and, if a majority of the Board present et the meeting
determines that a conflict does exist, the member shall be excluded from voting. The member '
shall not be entitled to vate with respect to whether he or she has a conflict of interest. '

Section3.  Statements of Positipp. The foregoing sections shall not be construed as
preventing a director from briefly stating his or her position to the Board or a committee of the
Board conceming a mutter In which he or she has a dunlity or possible conflict of interest, or
from answering pertinent questions of other directors concérning the matter, as his or her
knowledge may be of great assistance to the Board.

Section4.  Compliunce. The Chiair shall advise each new director of this policy
promptly after the new director assumes the duties of his or her office. Any Director refusing or
falling to comply with any provisions of this Article shull be notified by the Secretary that he or
she hos seven (7) days within which to comply, after which he or she shall be automatically
suspended from all committees of the Board ond shall not be aliowed to attend or vote ot Board
meetings uatil he of she shall comply.

ARTICLE vH
MISCELLANEQUS PROVISIONS

Section |1, Seal, The seal of the Corporation shall have inscribed thereon the name of
the Corporution and the word “Seal,” and shall be adopted by resolution of the Bodrd of
Directors,

Section 2.  Anpual Report. The Chair shall present at each annual mecting of the
Board of Directors of the Corporation a report summarizing the business and financial condition
of the Corporation.

Section3.  Property. The title of all property of the Corporation shall be vested in the
Corporation. The signatures of the Chuir or President and the Secretary, or other persons
designated by the Board of Directoms, shall constitute proper authority for the purchase or other
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acquisition of property or sule or other disposition of property, or for the investment or other "
disposal of trust or other funds which are subject to the control of the Corporation. f

Section 4. Fiscal Year. The fiscal year of the Corporation shall be the year ending
December.

Section5.  Parlinmentary Guide, Robert's Rules of Order, Newly Revised shali be
the parliamentary guide for all matters not covered in these Bylaws, but may be deviated from by
n majority vote of the Board on any given occasion.

Section 6. ndment e Bylaws pnd Ardicles o jon. These Bylaws
and the Articles of Incorporation of the Corporation may be amended by a iwo-thirds vote of the
éntire membership of the Board of Directors, provided notice of such-smendment is malled 1o
eech Board member at least seven days before the meeting of the Board of Directors.

ARTICLE Vi1
INDEMNIFICATION QF DIRECTORS AND OFFICERS

Section 1. Genernl Policy. It shall be the policy of the Corporation to indemnify.(and
it shall Indemnify) to the maximum extent permitted by Chapter 55A of the Genernl Statutes of
North Curoling any ane or mere of the Directors, officers, emiployees, or agents and fosmer
Directors, officers, employees, or agents of the corporation, and persons who serve or have
served 8 the request of the corporation as directors, offigers, partners, trustees, employees or
agents of ancther foreign or domestic corporation, partnership, joint venture, trust or other
entesprise, agpinst judgments, penalties, settlements and other linbilities incurred by them in
connection with any pending, threatened, or completed action, suit or proceeding, whether civil,
criminal, investigative or administrative (n “proceeding”) and against reasonable costs and !
expenses (including attomeys® fees) in connection with any proceeding, where such linbilitles .
and litigntlon expenses were incurred Incident to the good faith performance-of their duties. i

Sectjon 2, Use of Ca ¢ Funds, The corporation may advance expenses in
connectjon with any proceeding to any such person to secordance with applicable law. The use
of funds of the corporation for indemnification or for purchase and maintenance of insurance for :
the benefit of the persons designated in Section 1 of this Article shall be deemed a proper !
expense of the corporation,

Section 3, Indemnification. The Board of Directors shall take all such action us-may
be necessary and appropridte to authorize the Corporation to pay the indemnification required by
this Bylaw, including without limitition, to the extent needed, making & good fuith evaluation of
the mapner in which the claiment for indemnity acted and of the reasonable amount of indemnity
due. .Any person who at eny lime serves or hus served In any of the designated capacities for or
on behalf"of the Corporation shall be deemed to be doing or to have dose s0 in rellance upon,
and o3 consideration for, the right of indemnification provided in these Bylaws. Any repeal or
modification of these indemnification provisions shall niot affect any rights or obligations
existing ot the time of such repeal or modificution. The rights provided for in these
indemnification provisions shall inure to the benefit of the legal representatives and successors of
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any such person and shall not be exclusive of any other rights to which such person may be
entitled apart from the provisions of this Bylaw.

Secticnd4.  Private Foundation. If this organization is a private foundation for Federal
Tax purpases, then this Article VIIL is specifically limited to comply with all requirements for a
private foundation,
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ECRET, S CE CA’

THIS IS TO CERTIFY THAT the foregoing Bylaws of WILLIAM D. AND DR, SALLY
C. JOHNSON FAMILY FOUNDATION, INC, have beea duly approved and adopted by the
Board of Directors of said Corporation effective this {7 ¥day of 2013

[Corporate Seal]
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