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SCANNED NOV 9 4 2014

Form 990-PF

Department of the Treasury
Intérnal 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.
P Information about Form 990-PF and its separate instructions is at www.irs.qov/form990pf.

OMB No 1545-0052

2013

For calendar year 2013 or tax year beginning , and ending

Name of foundation A Employer identification number
THE CHALLENGE FOUNDATION
C/0 HABIF, AROGETI & WYNNE, LLP 58-1817816

Number and street (or P O box number if mail 1s not delivered to street address) Rooem/suite B Telephone number
FIVE CONCOURSE PARKWAY 1000 404-892-9651

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

ATLANTA, GA 30328
G Check all that apply: LI Initial return Initial return of a former public chanty
’ [ Final return [__1 Amended return

[ Address change

[:l Name change

H Check type of organization:

X! 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
(from Part ll, col (c), ne 16)

37,271,882.

J Accounting method:

(] other (specify)

(Part |, column (d) must be on cash basis )

[_Jcash L X | Accrual

c If exemption application i1s pending, check here »I_J

»[ ]

>l ]
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>

D 1. Foreign organizations, check here

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

» 5
Part ' (The total of amounts in columns (b}, {c), and (d)} may not

Analysis of Revenue and Expenses (a) Revenue and {b) Net investment (c) Adjusted net . (dr)‘ Disbursements
necessanly equal the amounts in column (a) ) expenses per books income income “ ;:caasr)lw base:\;r'fl;)ses
1 Contributions, gifts, grants, etc., received 8,230,086.] . . N/A L :
2 Chec"»I:] if the foundation 1s not required to attach Sch B ’ o E W’%/ %% B % "f i
3 [nierest on savings and temporary 955, 955, STATEMENT 1 |
4 Dividends and interest from securities 217,959, 217,959. STATEMENT " 2
5a Gross rents 1,078,636.] 1,078,636. STATEMENT +.3 |
b Net rental income or {loss) 4 ’ 3 9 7 . E: : ¥ ! T STATEMENT ﬁ
© 6a Net gain or (loss) from sale of assets not on line 10 - 7 7 0 7 1 ’ 9 5 8 . ‘§§ @?%ﬁ% »,&%: 3 “"& i % : STATEMENT 5
2| basesonmeea o __5,507,030. T % ! ' |
s 7 Capntal gatn net income {from Part IV, ing 2) 0 o)k E 2N % ¥ % +% % KA % '
1 8 Netshort-term capital gain . 5 3 .
9 Income modifications WooTh ] il o TEUT, ¥
102 ang siowances. 66,300.] i i STATEMENT 6 |
b Less Cost of goods sold ‘ i% - i ?§9 i A T |
¢ Gross profit or (loss) 66,300. S 5 vy
11 Other income 59,632. 59,632. STATEMENT 7
12 Total. Add lines 1 through 11 2,581,610.] 1,357,182. sy, !
13 Compensation of officers, directors, trustees, etc 2 1 5 ’ 0 0 0 . 0 . O .
14 Other employee salaries and wages 779,642. 0. 0.
. |15 Pension plans, employee benefits 27,138. 0. 0.
2| 16a Legal fees STMT 8 34,844. 34,844, 0.
ga b Accounting fees STMT 9 70,116. 30,589. 0.
&| ¢ otmerprofessional fees\ /=) STMT' 10 208,830. 43,028. 0.
2[17 iterest M=o 237,148. 237,148. 0.
B[18 Thed 11 108,954. 65,352. 0.
2|10 Dhpibavolddashiddon 014 |7 677,460. 676,509.
() o9l
‘E|20 oOccupancy i1z 17,506. 0. 0.
2|21 Tiavel, copferences;and meétings ‘ 158,245. 0. 0.
E 22 Prmtmg-ané"ﬁhblicatlons :
©|23 Other expenses STMT 12 259,032, 90,806. 0.
‘@' 24 Total operating and administrative
2 expenses. Add lines 13 through 23 2,793,915. 1,178,276. 0.
O|25 Contributions, gifts, grants paid 8,242,782. 8,242,782.
26 Total expenses and disbursements.
Add lines 24 and 25 11,036,697.] 1,178,276. 8,242,782,
27 Subtract ine 26 from line 12: o B !
d Excess of revenue over expenses and disbursements - 8 ’ 4 5 5 ’ 0 8 7 . '
b Net investment income (f negative, enter -0-) 178,906. !
¢ Adjusted net income (if negative, anter -0-) N/A i
10-10-113 LHA For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2013)
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THE CHALLENGE FOUNDATION

Form 990-PF (2013) C/0 HABIF, AROGETI & WYNNE, LLP 58-1817816 Page 2
Balance Sheets Afached schedules and amounts in the descnpbon Beginning of year End of year
column should be for end-of-year amounts only (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash - non-interest-bearing 782,103. 501,321. 501, 321.
2 Savings and temporary cash investments 4,031,101. 4,322,725. 4,322,725,
3 Accounts receivable P> 327,877. _ o . _ } )
Less: allowance for doubtiul accounts P 104,663. 327,8717. 327,8717.
4 Pledges recevable P I I
Less: allowance for doubtful accounts P>
5 Grants receivable
6 Recewables due from officers, directors, trustees, and other
disqualified persons
7 Other notes and toans recesvable > 1 [ 31 2 ’ 107. ~ R Lo '
Less: allowance for doubtful accounts P> 0. 748,038. 1,312,107. 1,312,107.
2 | 8 Inventories for sale or use
§ 9 Prepad expenses and deferred charges 2,823. 22,801. 22,801.
< | 10a Investments - U.S. and state government obligations
b Investments - corporate stock STMT 13 1,508,062. 2,438,452. 2,438,452,
¢ Investments - corporate bonds
LA -1and, buildings, and equipment basis > PN | ST g e e N e e
Less accumutated deprectaton >
12 Investments - mortgage loans
13 Investments - other STMT 14 9,113,405. 8,429,468. 8,429,468.
14 Land, buildings, and equipment: basis P> 21,535,359, ¢ *e " erter w0 P E oy E T
Less accumulated depreciation > 1,766,344. 31,078,171. 19,769,015- 19,769,015-
15 Other assets (describe P STATEMENT 15) 44 ,445. 148,116. 148,116.
16 Total assets (to be completed by all filers - see the
instructions. Also, see page 1, item 1) 47,412,811. 37,271,882. 37,271,882,
17 Accounts payable and accrued expenses 27,436. 261,026.] ¥ ¥ R
18 Grants payable %% % - %
H 19 Deferred revenue i
E 20 Loans from officers, directors, trustees, and other disqualfied persons ¥ % N § . @ )
g 21 Mortgages and other notes payable 4,837,751, § . E
= {22 Other liabilities (describe B STATEMENT 16) 1,487,180. 462,095.| g% C A '
B
23 Total liabilities (add lines 17 through 22) 6,352,367, 723,121.] ’ ‘
Foundations that follow SFAS 117, check here [ | "k % ’ ;
° and complete lines 24 through 26 and lines 30 and 31. % y . 4 j
8 124 Unrestricted : t
é 25 Temporarily resiricted T i
m |26 Permanently restricted
g Foundations that do not follow SFAS 117, check here » [(X] $ !
L and complete lines 27 through 31.
: 27 Captal stock, trust principal, or current funds 0. 0. ! ‘
E’ 28 Paid-in or capital surplus, or land, bldg., and equipment fund 0. 0. E
< |29 Retamed earnings, accumulated mcome, endowment, or other funds 41,060,444.| 36,548,761. !
g 30 Total net assets or fund balances 41,060,444.] 36,548,761. %ﬁi
. |
31 Total liabilities and net assets/fund balances 47,412,811. 37,271,882. ) ‘ |
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part Il, column (a), line 30
(must agree with end-of-year figure reported on prior year's return) 1 41,060,444.
2 Enter amount from Part |, line 27a 2 -8,455,087.
3 Other increases not included in hne 2 (temize) » UNREALIZED GAIN/LOSS 3 3,943,404.
4 Addlnes 1,2,and 3 4 36,548,761.
5 Decreases not included in ine 2 (itemize) P 5 0.
6 Total net assets or fund balances at end of year (ine 4 minus line 5) - Part II, column (b), line 30 6 36,548,761.
Form 990-PF (2013)
323511
10-10-13
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THE CHALLENGE FOUNDATION

- Form 990-PF (2013) C/0 HABIF, AROGETI & WYNNE, LLP 58-1817816 Page 3
[Part IV] Capital Gains and Losses for Tax on Investment Income
¢ (a) List and describe the kind(s) of property sold (e.g., real estate, (b),}f"';"’ aé’r:la“s'ge‘j (c) Date acquired (d) Date sold
- 2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donaton (mo., day, yr.) (mo., day, yr.)
1a WELLS FARGO P VARIOUS 12/31/13
b WELLS FARGO P VARIOUS 12/31/13
¢ PARTNERSHIP K-1S P VARIOUS 12/31/13
d PARTNERSHIP K-18S P VARIOUS 12/31/13
e
(f) Depreciation allowed (@) Cost or other basis (h) Gain or (loss)
(8) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a 623,917. 593,861. 30,056.
b 45,363. 45,363,
¢ 19. ~19.
d 1,071,956. -1,071,956.
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
: . col. (k), but not less than -0-) or
(1) FM.Y. 35 of 12/31/69 O o 2160 Cver ool oy fany Losses (from col. ()
a 30,056.
b 45,363.
c - 1 9 .
d -1,071,956.
e
If gain, also enter in Part [, ine 7
2 Capital gain net ncome or (net capital loss) If (loss), enter -0- in Part I, ine 7 2 -996,556.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part I, ine 8, column (c).
If (loss), enter -0- i Part |, Ine 8 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.)
It section 4940(d)(2) appltes, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? |:] Yes IE No

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

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 beginning in)

(b)
Adjusted qualifying distributions

(c)
Net value of noncharitable-use assets

d
Dlstnblftlt)m ratio
(col. (b) divided by col. (c))

2012 1,761,320. 16,457, 265. .107024

2011 3,811,722. 18,110,417. .210471

2010 2,102,264, 17,120,242, .122794

2009 2,690,924, 23,098,300. .116499

2008 3,047,610. 32,676,645. .093266

2 Total of line 1, cofumn (d) .650054
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 .130011

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

5 Multiply hine 4 by line 3

6 Enter 1% of net investment income (1% of Part I, ine 27b)

7 Addhnes 5and 6

8 Enter quahifying distributions from Part XII, line 4

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

14,829,029.

1,927,937.

1,789.

1,929,726.

8,242,782.

323521 10-10-13
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THE CHALLENGE FOUNDATION

Form 990:PF (2013) C/0 HABIF, AROGETI & WYNNE, LLP

58-

1817816 Page 4

{ Part VJ Excise Tax Based on Investment Income (Sectlon 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

da Exempt operating foundations described in section 4940(d)(2), check here P> {__I and enter "N/A" on hine 1. f
; Date of ruling or determination letter: (attach copy of letter if necessary-see instructions) L __
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P lX] and enter 1% 1 1,7 89.
of Part |, line 27b ;
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part I, ine 12, col. (b). S
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Add lines 1 and 2 3 1,789.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Taxbased on investment income. Subtract line 4 from line 3. if zero or less, enter -0- 5 1,789.
6 Credits/Payments: :
a 2013 estimated tax payments and 2012 overpayment credited to 2013 6a 31,440. ;
b Exempt foreign organizations - tax withheld at source 6b !
¢ Tax paid with application for extension of time to file (Form 8868) 6c - : E
d Backup withholding erroneously withheld 6d I .
7 Total credits and payments. Add lines 6a through 6d 7 31,440.
8 Enter any penalty for underpayment of estimated tax. Check here |:| if Form 2220 1s attached 8 18.
9 Tax due. If the total of lines 5 and 8 15 more than line 7, enter amount owed > 9
10 Overpayment. Hf ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid » | 10 29,633.
Enter the amount of line 10 to be: Credited to 2014 estimated tax B> 29,633 .|Refundedd | 11 0.
|_Part VII-AT Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in M Yes| No
any poltical campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for the definition)? 1b X
If the answer 1s "Yes" to 1,4 or 1p, attach a detailed description of the activities and copies of any matenals published or ’ ) ‘% .
distributed by the foundation in connection with the activities o ns wé‘ " &'
¢ Did the foundation file Form 1120-POL for this year? 1c
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year: % .. !
(1) On the foundation. p> $ 0. (2) Onfoundation managers.p> $ 0. P Q .
e Enter the reimbursement (if any) paid by the foundation durning the year for politica! expendrure tax imposed on foundation . g T
managers. p> $ 0. IR Wé g
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 ¥ k
3 Has the foundation made any changes, not previously reported to the IRS, n its governing instrument, articles of incorporation, or fg I .
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
5 Was there a liquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes, " attach the statement required by General Instruction T e ;
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satistied either; ¥ ,
® By language in the governing nstrument, or v
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law N e
remain n the governing instrument? 6 | X
7 Did the foundation have at least $5,000 in assets at any time during the year? /f “Yes," complete Part ll, col (c), and Part XV 7 X
|
i
8a Enter the states to which the foundation reports or with which it i1s registered (see instructions) b V{
GA !
b If the answer I1s "Yes" to line 7, has the foundation furmished a copy of Form 990-PF to the Attorney General (or designate) e __i_.jf
of each state as required by General Instruction G? If "No," attach explanation g8 | 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 e 3 g
year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? /f "Yes,® complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? it *ves," attach a schedule isting their names and addresses ~ S'TMT 17 [ 10 | X

323531
10-10-13
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THE CHALLENGE FOUNDATION

Form 990;PF (2013) C/0 HABIF, AROGETI & WYNNE, LLP 58-1817816 Page 5
| Part VII-A | Statements Regarding Activities (continued)
1 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 distnibution 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 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13X

Website address p» WWW.CHALLENGEFOUNDATION.ORG

14 Thebooksaremcareof p»p HABIF, AROGETI & WYNNE, LLP

Telephone no.p»404-892-9651

Locatedat » FIVE CONCOURSE PARKWAY, SUITE 1000, ATLANTA, GA 2IP+4 30328

15 Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in lieu of Form 1041 - Check here
and enter the amount of tax-exempt interest received or accrued during the year > | 15 |

>l |

N/A

16 At any time during calendar year 2013, did the foundation have an interest in or a signature or other authority over a bank,
securities, or other financial account in a foreign country?
See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If "Yes," enter the name of the foreign
country b

16

Yes

No
X

[Part Vii-B [Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
1a During the year did the foundation (erther directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? D Yes IX] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disquahfied person? D Yes [X‘ No
(8) Furnish goods, services, or facilities to (or accept them from) a disqualified person? D Yes IX] No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? [X} 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 disquahfied person)? D Yes |X] 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 No
b If any answer i1s "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)?
Organizations relying on a current notice regarding disaster assistance check here » D
¢ Did the foundation engage in a pnior year in any of the acts described in 1a, other than excepted acts, that were not corrected

Yes

No

ot

before the first day of the tax year beginning 1n 2013? ic
2 Taxes on failure to distribute Income (section 4942) (does not apply for years the foundation was a private operating foundation ~
defined in section 4942())(3) or 4942())(5)):
a At the end of tax year 2013, did the foundation have any undistributed income (lines 6d and 6e, Part XlI1) for tax year(s) begmning Fopre
before 20137 [:| Yes [X] No
If “Yes," list the years p» , , ,
b Are there any years listed in 2a for which the foundation 1s notapplying 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 R
statement - see instructions.) N/A 2b
c If the provisions of section 4942(a)(2) are being appled to any of the years listed in 2a, list the years here. !
> , , , 4
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time [
duning the year? [X] Yes D No :
b If “Yes," did it have excess business holdings 1n 2013 as a result of (1) any purchase by the foundation or disqualified persons after E
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, R ﬁ____“E
Form 4720, to determine if the foundation had excess business holdings in 2013 ) 3b X
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 in 2013? ) 4b B 'Xw

323541
10-10-13
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THE CHALLENGE FOUNDATION

Form 990-PF (2013) C/0 HABIF, AROGETI & WYNNE, LLP 58-1817816 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 legisiation (section 4945(e}))? (] ves No :
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? |:] Yes ,X] No
(3) Provide a grant to an individual for travel, study, or other similar purposes? i D Yes @ No
(4) Provide a grant to an organization other than a charitable, etc., organization described in section [
509(a)(1), (2), or (3), or section 4940(d)(2)? [ Yes No |
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for ‘
the prevention of cruelty to children or animals? D Yes No :
b If any answer I1s "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 )
c If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibilty for the grant? N/A [ Jves [_1No
If *Yes, " attach the statement required by Regulations section 53 4945-5(d) 4 :
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on B L
a personal benefit contract? [ J ves [X] No e n_,-i“;E
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b
If “Yes® to 6b, file Form 8870 i
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? |:] Yes [E No é
b If"Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
| Eart !lll | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
h(b) Title, andka\(/jeragted (c) Cfompensatlon e(m‘?o%gtgg:g%sl o [ (e) Ex ense
(a) Name and address o R posmon o | emereay. | s | 2iEntes
JOHN BRYAN TRUSTEE
P.O. BOX 1929
LAKE OSWEGO, OR 97035 0.50 0. 0. 0.
MARTHA BRYAN TRUSTEE
P.O. BOX 1929
LAKE OSWEGO, OR 97035 0.50 0. 0. 0.
WILLIAM J. STEINBROOK, JR. EXEC DIRECTOR
PMB 302, 1900 PRESTON RD, #267
PLANO, TX 75093 40.00 215,000. 0. 0.
SEE ATTACHED - CHALLENGE FOUNDATION P
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(b) Title, and average Contrbutions to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation emv‘gggedgggf,ggmans account, other
devoted to position compensabon allowances
JOAN LANGE - C/0 FIVE CONCOURSE PROGRAM OFFICJER
PARKWAY STE 1000, ATLANTA, GA 30328 40.00 175,000. 0. 0.
CHARLES BYERS - C/0 FIVE CONCOURSE CONSULTANT
PARKWAY STE 1000, ATLANTA, GA 30328 40.00 116,667. 0. 0.
Total number of other employees paid over $50,000 » | 0
Form 990-PF (2013)
323651
10-10-13
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THE CHALLENGE FOUNDATION

Form 990-PF (2013) C/0 HABIF, AROGETI & WYNNE, LLP 58-1817816 Page 7

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

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

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

(c) Compensation

JASON M. KLONOSKI - C/O FIVE CONCOURSE
PARKWAY STE 1000, ATLANTA, GA 30328 CONSULTANT

75,000.

TRACY L. BANKER - C/0O FIVE CONCOURSE PARKWAY
STE 1000, ATLANTA, GA 30328 CONSULTANT

75,000.

Total number of others receving over $50,000 for professional services

[Part IX-AT Summary of Direct Charitable Activities

List the foundation's four largest direct chanitable 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

1 N/A

[ PartIX-B | Summary of Program-Related Investments

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

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 >

0.

323561
10-10-13
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THE CHALLENGE FOUNDATION

Form 99G-PF (2013) C/0 HABIF, AROGETI & WYNNE, LLP 58-1817816 Page 8

|Pm1X ]

Minimum Investment Return (ai domestic foundations must complete this part Foreign foundations, see nstructions )

1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc., purposes:

a Average monthly fair market value of securities 1a 4,219,501.
b Average of monthly cash balances ) 1b 2,374,045,
¢ Fair market value of all other assets 1¢ 8,461,306.
d Total (add hines 1a, b, and c) 1d 15,054,852.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) b 1e | 0.
2 Acquisition indebtedness applicable to ine 1 assets 2 0.
3 Subtract line 2 from hne 1d 3 15,054,852,
4 Cash deemed held for charrtable activities. Enter 1 1/2% of Iine 3 (for greater amount, see instructions) 4 225,823,
5 Netvalue of noncharitable-use assets. Subtract ine 4 from line 3. Enter here and on Part V, ine 4 5 14,829,029.
6 Minimum investment return. Enter 5% of line 5 6 741,451.
l Part XI I Distributable Amount (see instructions) (Section 4942()(3) and ())(5) private operating foundations and certain
foreign organizations check here p» Ij and do not complete this part.)
1 Mimmum mvestment return from Part X, line 6 1 741,451.
2a Tax on investment income for 2013 from Part VI, ine 5 2a 1,789.
b Income tax for 2013. (This does not include the tax from Part VI.) 2b
¢ Add lines 2a and 2b 2¢ 1,789.
3 Distributable amount before adjustments. Subtract line 2c from line 1 3 739,662.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Add lines 3and 4 5 739,662,
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 XIII, line 1 7 739,662.
mﬂl Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: o
a Expenses, contributions, gifts, etc. - total from Part |, column (d), line 26 1a 8,242,782.
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 setaside for specific charitable projects that satisfy the: o
a Surtability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIl, line 4 4 8,242,782,
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, line 27b 5 1,789.
6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 8,240,993.

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.

323571
10-10-13

12191117 795476 41239
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Form 990-PF (2013)

THE CHALLENGE FOUNDATION
C/0 HABIF, AROGETI & WYNNE, LLP

58-1817816

Page 9

Undistributed Income (see instructions)

1 Distributable amount for 2013 from Part XI,
line 7
2 Undistnbuted income, if any, as of the end of 2013
a Enter amount for 2012 only
b Total for prior years:

3 Excess distributions carryover, if any, to 2013

1,434,701.

aFrom 2008

(a)

Corpus

()
Years prior to 2012

(c)
2012

(d)
2013

739,662,

bFrom 2009

1,543,561.

¢From 2010

1,290,824.

dFrom 2011

2,931,887,

eFrom 2012

969,885,

f Total of lines 3a through e
4 Qualfying distributions for 2013 from
Part XII, ine 4: > $

8,170,858.

8,242,782.

aApplied to 2012, but not more than line 2a

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

¢ Treated as distributions out of corpus
(Election required - see instructions)

dApplied to 2013 distributable amount

e Remaining amount distributed out of corpus

5 Excess distributions carryover appled to 2013
{If an amount appears in column (d), the same amount
must be shown in column (a) )

6 Enterthe net total of each column as
indicated below:

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

¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been 1ssued, or on which
the section 4942(a) tax has been previously
assessed

d Subtract line 6¢ from line 6b. Taxable
amount - see structions
e Undistributed income for 2012. Subtract ine
4a from line 2a. Taxable amount - see instr.
f Undistributed income for 2013. Subtract
lines 4d and 5 from line 1. This amount must
be distributed 1n 2014
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2008
not applied on line 5 or line 7
9 Excess distributions carryover to 2014.
Subtract lines 7 and 8 from line 6a

0.

s

P

7,503,120,

739,662.

0.

00

H H

&

~15,673,978.

f
§ R

H

-

o

i

F

0.

1,434,701.

10 Analysis of line 9;
aExcess from 2009

14,239,277.

1,543,561.

b Excess from 2010

1,290,824.

¢ Excess from 2011

2,931,887.

dExcess from 2012

969,885.

¢ Excess from 2013

7,503,120.

323581
10-10-13

12191117 795476 41239
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THE CHALLENGE FOUNDATION

* Form 990-PF (2013) C/0 HABIF, AROGETI & WYNNE, LLP 58-1817816 Page 10
| Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1. a If the foundation has received a ruling or determination letter that it 1s a private operating
“ foundation, and the ruling is effective for 2013, enter the date of the ruling >
b Check box to indicate whether the foundation Is a private operating foundation described in section L] 4942())(3) or [ 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a)2013 (b)2012 {c) 2011 (d)2010 (e) Total

nvestment return from Part X for
each year listed

b 85% of iine 2a

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

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

e Qualifying distributrons made directly
for active conduct of exempt activities.

Subtract ine 2d from hine 2¢
3 Complete 3a, b, or ¢ for the
alternative test relied upon:
a "Assets” alternative test - enter:
(1) Value of all assets

(2) Value of assets qualifying
under section 4942(})(3)(B)(1)

b "Endowment" alternative test - enter
2/3 of minimum investment return
shown in Part X, line 6 for each year
listed

¢ "Support’ alternative test - enter:

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

JOHN BRYAN

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

SEE STATEMENT 18
b The form in which applications should be submitted and information and materials they should include:

¢ Any submission deadlines:

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

323601 10-10-13 Form 990-PF (2013)
10
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THE CHALLENGE FOUNDATION
© Form 990-PF (2013) C/0 HABIF, AROGETI & WYNNE, LLP

58-1817816 Page 11

[Part XV] Supplementary Information (continued)

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

Recipient If recipient1s an individual,
show any relationship to Foundatu;n Purpose (l)Jf grant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid during the year
{ SEE ATTACHED SCHEDULE NONE E01(C)(3) SEE ATTACHED
i 8,242,782,
|
|
Total > 3a 8,242,782,
b Approved for future payment
NONE
Total » 3b 0.
Form 990-PF (2013)
323611
10-10-13

12191117 795476 41239
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THE CHALLENGE FOUNDATION

- Form 990-PF (2013) C/0 HABIF, AROGETI & WYNNE, LLP 58-1817816 Page 12
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
B (a) (b) e () Related or exempt
1 Program service revenue: ucs(;r&gss Amount Code Amount function income
a
b
¢
d
e

f

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash

investments 14 955.
4 Dwidends and interest from securities 14 217,959.
5 Netrental income or (loss) from real estate; s . . N %
a Debt-financed property 32 10,081.
b Not debt-financed property 16 -5,684.
6 Net rental Income or (loss) from personal
property
7 Other investment income 18 59,632.
8 Gain or (loss) from sales of assets other
than inventory 171 -7,071,958.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory 01 66,300.
11 Other revenue:
a
b
c
d
e
12 Subtotal. Add columns (b), (d), and (&) G o 0.} - -6,722,715. 0.
13 Total. Add hne 12, columns (b), (d), and (e) 13 -6,722,715.

(See worksheet In line 13 instructions to verify calculations.)

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income s 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).
Tai6.1 Form 990-PF (2013)
12
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THE CHALLENGE FOUNDATION

Form 990-PF (2013) C/0 HABIF, AROGETI & WYNNE, LLP 58-1817816  page13
Part XVll | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
i . Exempt Organizations
1 Did the organization directly or indirectly engage in any of the following with any other organization descnbed in 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 nonchartable exempt organization of
{1) Cash 1a(1) X
(2) Otherassets 1a(2) X
b Other transactions
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
{2) Purchases of assets from a nonchantable 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 , X 1h(5) X
(6) Performance of services or membership or fundraising solicitations 1hb(6) X
¢ Shanng of facities, equipment, mailing lists, other assets, or paid employees 1c | X

d Ifthe 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 shanng arrangement, show in
column (d) the value of the goods, other assets, or services received

(a) uneno {b) Amount involved (c) Name of noncharitable exempt argantzation (d) Descnption of transfers, transactions, and shanng arrangements
CHALLENGE FOUNDATION SEE STATEMENT 19

C 0 .PROPERTIES OF OREGON, INC.
CHALLENGE FOUNDATION

C 0 .PROPERTIES, INC.

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

in section 501(c) of the Code (other than section 501(c)(3)) or n section 5277 ves [ ]No
b If*Yes,” complete the following schedule
(a) Name of organization (b) Type of orgamization (c) Descniption of relationship

CHALLENGE FOUNDATION PROPERTIES, TITLE SEE STATEMENT 20
INC. . HOLDING CO
CHALLENGE FOUNDATION PROPERTIES [TITLE
OF OREGON, INC. i HOLDING CO

Sign s et 1 e, anl somte Deraraton of prepare (oer i taspopen oo ol mloratin o whih preparer s any KIOWISGES W

Here ! J&as_.g:_@g o | ’J"/A&— Z TRUSTEE Yes [_INo

Signatuger4totticer or truste Date Title
Print/Type preparer's name Preparer's’s ure, Date Check [:] if | PTIN
ROBERT N. "&fﬂn self- employed

Paid GREENBERGER, CPA i P00311175

Preparer | fms name ™ HABIF, AROGETI, & WYNNE, L.L.P. Fm'sEIN > 57-1157523

Use Only

Firm's address > FIVE CONCOURSE PARKWAY, SUITE 1000
ATLANTA, GA 30328 Phoneno 404-892-9651
Form 990-PF (2013)

323622
10-10-13
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Schedule B Schedule of Contributors

L”fgé“of’:g)' 990-EZ, P Attach to Form 990, Form 990-EZ, or Form 990-PF.
N P> Information about Schedule B (Form 990, 990-EZ, or 990-PF) and

Department of the Treasury . R R
Internal Revenue Service its instructions is at uw s gov/form990 -

OMB No 1545-0047

2013

Name of the organization

THE CHALLENGE FOUNDATION
C/0 HABIF, AROGETI & WYNNE, LLP

Employer identification number

58-1817816

Organization type (check one)

Filers of: Section:

Form 990 or 990-EZ ‘:] 501(c)( } (enter number) organization

4947(a)(1) nonexempt chantable trust not treated as a private foundation
527 poltical organization

Form 990-PF

501(c)(3) exempt private foundation

4947(a)(1) nonexempt charitable trust treated as a private foundation

00K 00

501(c)(3) taxable prnivate foundation

Check if your organization i1s covered by the General Rule or a Special Rule.

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

General Rule

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 [|

Special Rules

I: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 contnbution of the greater of (1) $5,000 or (2) 2%

of the amount on (i) Form 990, Part VI, line 1h, or (1) Form 990-EZ, line 1. Complete Parts | and !l

l:' 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 exclusively for religious, charrtable, scientific, literary, or educational purposes, or

the prevention of cruelty to children or animals Complete Parts |, Il, and Ill.

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

religious, charitable, etc , contnbutions of $5,000 or more during the year

> 3

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 IV, line 2, of its Form 990, or check the box on line H of its Form 990-EZ or on its Form 990-PF, Part !, Iine 2, to

certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

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

323451
10-24-13




Schedule B (Form 990, 990-EZ, or 980-PF) (2013)

Page 2

Name of organization
THE CHALLENGE FOUNDATION
" C/0 HABIF, AROGETI & WYNNE, LLP

Employer identification number

58-1817816

Part |

Contributors (see instructions). Use duplicate copies of Part | if additional space i1s needed.

(a)
No.

(b)

Name, address, and ZIP + 4

(c)
Total contributions

(d)

Type of contribution

1

JOHN BRYAN

P.O. BOX 1929

8,230,086.

LAKE OSWEGO, OR 97035

Person @
Payroll [___]
Noncash E:]

(Complete Part Il for
noncash contributions )

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)

Type of contribution

Person :]
Payroll E]
Noncash [ |

(Complete Part |l for
noncash contributions )

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

{d)

Type of contribution

Person D
Payroll l:]
Noncash [ _]

(Complete Part Il for
noncash contributions.)

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

{d)

Type of contribution

Person D
Payroli |:’
Noncash [ |

(Complete Part |i for
noncash contnbutions.)

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)

Type of contribution

Person E'
Payroll :]
Noncash [ ]

(Complete Part il for
noncash contributions )

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)

Type of contribution

Person I:]
Payroll I:]
Noncash [ |

(Complete Part tl for
noncash contributions )

323452 10-24-13

12191117 795476 41239
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¢ Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 3

Name of organization

THE CHALLENGE FOUNDATION
" C/0 HABIF, AROGETI & WYNNE, LLP

58-1817816

Employer identification number

Partll Noncash Property (see instructions) Use duplicate copies of Part Il if additional space is needed.
(a)
(c)
No.
- (b) i FMV (or estimate) (@ )
from Description of noncash property given . . Date received
Part | (see instructions)
]
| (a)
(c)
‘ No.
- (b) . FMV (or estimate) (@) .
from Description of noncash property given . . Date received
Part| (see instructions)
(a)
(c)
No.
- (b) " FMV (or estimate) (d) i
from Description of noncash property given . . Date received
Part| (see instructions)
| {a)
| (c)
No.
; - (b) R FMV (or estimate) (d) i
from Description of noncash property given . . Date received
Part | (see instructions)
(a)
(c)
No.
. (b) ) FMV (or estimate) (d) )
from Description of noncash property given . . Date received
Part| (see instructions)
(a)
No. b (c)
from Description of nor:c)ash roperty given FMV (or estimate) o i
Part | p prop 9 (see instructions) Date received

323453 10-24-13

16
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Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 4

Name of organization

THE CHALLENGE FOUNDATION

° C/0 HABIF, AROGETI & WYNNE, LLP
Part 1T Exclualvelﬁ/
. - year. Complet

Use duplicate copies of Part lll if additional space is needed.

Employer identification number

58-1817816

religious, charitable, etc., indivigual contribulions Yo section SUT{C)(7), (8], of { 1U) organizations That total more than 31,000 for the
e columns (a) through (e) and the following line entry. For organizations completing Part tll, enter
the total of exclusively religious, charitable, etc., contributions of $1,000 or less for the year. eaws this informaon once )

{a) No.
g’:TI {b) Purpose of gift (c) Use of gift (d) Description of how gift is held
r
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
I!-’r:rTl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
{a) No.
Igrat:"tnl {b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
{a) No.
g;"tnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee

323454 10-24-13

12191117 795476 41239
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THE CHALLENGE FOUNDATION C/0 HABIF, AROG

58-1817816

FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS

STATEMENT 1

(a) (B) (C)
REVENUE NET INVESTMENT ADJUSTED
SOURCE PER BOOKS INCOME NET INCOME
BARCLAYS 17. 17.
GOLDMAN SACHS - 06933-4 938. 938.
TOTAL TO PART I, LINE 3 955. 955.
FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2
CAPITAL (A) (B) (C)

GROSS GAINS REVENUE NET INVEST- ADJUSTED
SOURCE AMOUNT DIVIDENDS PER BOOKS MENT INCOME NET INCOME
INTEREST FROM CFP 44,620. 0. 44,620. 44,620.
INTEREST/DIVIDENDS
FROM INVESTMENT
K-1'S 130,883. 0. 130,883. 130,883.
WELLS FARGO 42,456. 0. 42,456. 42,456.
TO PART I, LINE 4 217,959. 0. 217,959. 217,959.
FORM 990-PF RENTAL INCOME STATEMENT 3

ACTIVITY GROSS
KIND AND LOCATION OF PROPERTY NUMBER RENTAL INCOME
RENT - CFP OF IN 1 264,000.
RENT - CFP OF OR 2 814,636.
TOTAL TO FORM 990-PF, PART I, LINE 5A 1,078,636.
18 STATEMENT(S) 1, 2, 3
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THE CHALLENGE FOUNDATION C/O HABIF, AROG

58-1817816

FORM 990-PF RENTAL EXPENSES STATEMENT 4
ACTIVITY
DESCRIPTION NUMBER AMOUNT TOTAL
INTEREST 237,148.
BANK CHARGES 1,771.
ACCOUNTING FEES 15,000.
- SUBTOTAL - 1 253,9189.
DEPRECIATION 676,5009.
PROPERTY TAXES 4,343.
TRAVEL AND MEETINGS 2,633.
OFFICE EXPENSE 1,162.
UTILITIES 76.
MANAGEMENT FEE 59,700.
INSURANCE 17,845.
ACCOUNTING FEES 15,5889.
PRINTING AND REPRODUCTION 7,542.
BANK CHARGES 77.
LEGAL FEES 34,844.
- SUBTOTAL - 2 820,320.
TOTAL RENTAL EXPENSES 1,074,239.
NET RENTAL INCOME TO FORM 990-PF, PART I, LINE 5B 4,397.

19

STATEMENT(S) 4
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THE CHALLENGE FOUNDATION C/0O HABIF, AROG

58-1817816

FORM 990-PF GAIN OR (LOSS) FROM SALE OF ASSETS STATEMENT 5
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
WELLS FARGO PURCHASED VARIOQUS 12/31/13
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
623,917. 593,861. 0. 0. 30,056.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
WELLS FARGO PURCHASED VARIQUS 12/31/13
(B) (c) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
45,363. 0. 0. 0. 45,363.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
PARTNERSHIP K-18 PURCHASED VARIOQUS 12/31/13
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 19. 0. 0. _19c
20 STATEMENT(S) 5
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THE CHALLENGE FOUNDATION C/O HABIF, AROG

58-1817816

. (a) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
PARTNERSHIP K-1S PURCHASED VARIOUS 12/31/13
(B) (c) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 1,071,956. 0. 0. -1,071,956.
(a) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
SALE OF PROPERTY PURCHASED VARIOUS
(B) (c) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
4,837,750. 4,968,973. 0. 767,648. 636,425.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
SALE OF PROPERTY PURCHASED VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 6,711,827. 0. 0. -6,711,827.
NET GAIN OR LOSS FROM SALE OF ASSETS -7,071,958.
CAPITAL GAINS DIVIDENDS FROM PART IV 0.
TOTAL TO FORM 990-PF, PART I, LINE 6A -7,071,958.
21 STATEMENT(S) 5
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THE CHALLENGE FOUNDATION C/O HABIF, AROG

58-1817816

FORM 990-PF

INCOME AND COST OF GOODS SOLD

INCLUDED ON PART I, LINE 10

STATEMENT 6

INCOME

GROSS RECEIPTS . . . .
RETURNS AND ALLOWANCES
LINE 1 LESS LINE 2 . .

COST OF GOODS SOLD (LINE 15) . .

GROSS PROFIT (LINE 3 LESS LINE 4)

OTHER INCOME . . . . .

GROSS INCOME (ADD LINES 5 AND 6)

COST OF GOODS SOLD

8.
9.
10.
11.
12.
13.

14.
15.

INVENTORY AT BEGINNING
MERCHANDISE PURCHASED.
COST OF LABOR. . . . .
MATERIALS AND SUPPLIES
OTHER COSTS. .« . . . .
ADD LINES 8 THROUGH 12

INVENTORY AT END OF YEAR
COST OF GOODS SOLD (LINE

OF YEAR

13 LESS

LINE 14).

66,300

66,300

66,300

66,300

12191117 795476 41239
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THE CHALLENGE FOUNDATION C/0O HABIF, AROG

58-1817816

FORM 990-PF

OTHER INCOME

STATEMENT 7

(A) (B) (c)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
INVESTMENT INCOME FROM INVESTMENT
K-1'Ss 59,520. 59,520.
OTHER INVESTMENT INCOME 112. 112.
TOTAL TO FORM 990-PF, PART I, LINE 11 59,632. 59,632.
FORM 990-PF LEGAL FEES STATEMENT 8
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 34,844. 34,844. 0.
TO FM 990-PF, PG 1, LN 16A 34,844. 34,844. 0.
FORM 990-PF ACCOUNTING FEES STATEMENT 9
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING 39,527. 0. 0.
ACCOUNTING FEES 15,000. 15,000. 0.
ACCOUNTING FEES 15,589. 15,589. 0.
TO FORM 990-PF, PG 1, LN 16B 70,116. 30,589. 0.

12191117 795476 41239
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THE CHALLENGE FOUNDATION C/O HABIF, AROG

58-1817816

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 10

(B) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT MGMT FEES 43,028. 43,028. 0.
CONSULTING 163,750. 0. 0.
PROFESSIONAL FEES 2,052, 0. 0.
TO FORM 990-PF, PG 1, LN 16C 208,830. 43,028. 0.
FORM 990-PF TAXES STATEMENT 11

DESCRIPTION

PAYROLL TAXES

EXCISE TAXES

FOREIGN TAX ON INVESTMENTS
PROPERTY TAXES

TO FORM 990-PF, PG 1, LN 18

(B) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES
30,890. 0. 0.
12,712. 0. 0.
61,009. 61,009. 0.
4,343. 4,343. 0
108,954. 65,352, 0.

FORM 990-PF

OTHER EXPENSES

STATEMENT 12

DESCRIPTION

DUES & SUBSCRIPTIONS
OFFICE EXPENSE
TELEPHONE AND INTERNET
MEALS & ENTERTAINMENT
UTILITIES

INSURANCE

BANK CHARGES

POSTAGE AND DELIVERY
SOFTWARE AND TECHNOLOGY FEES
MISCELLANEOUS

BANK CHARGES

TRAVEL AND MEETINGS
OFFICE EXPENSE
UTILITIES

MANAGEMENT FEE

12191117 795476 41239

(B)

EXPENSES NET INVEST-
PER BOOKS MENT INCOME

ADJUSTED
NET INCOME

(D)
CHARITABLE
PURPOSES

12,611.
21,630.

15,341.

113,535.

1,168. 0.
1,586. 0.
0.

0.

1,0459. 0.
0.

197. 0.
490. 0.
0.

619. 0.
1,771. 1,771.
2,633. 2,633.
1,162. 1,162.
76. 76.
59,700. 59,700.
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THE CHALLENGE FOUNDATION C/O HABIF, AROG

INSURANCE

PRINTING AND REPRODUCTION

‘BANK CHARGES

TO FORM 990-PF, PG 1,

LN 23

58-1817816

17,845. 17,845. 0.
7,542. 7,542, 0.
77. 77. 0.
259,032. 90,806. 0.

FORM 990-PF

CORPORATE STOCK

STATEMENT 13

FATR MARKET

DESCRIPTION BOOK VALUE VALUE

CORPORATE SECURITIES 2,438,452, 2,438,452,
TOTAL TO FORM 990-PF, PART II, LINE 10B 2,438,452, 2,438,452,
FORM 990-PF OTHER INVESTMENTS STATEMENT 14

VALUATION FATR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE

OTHER INVESTMENTS FMV 8,429, 468. 8,429,468.
TOTAL TO FORM 9390-PF, PART II, LINE 13 8,429,468. 8,429,468.

FORM 990-PF

OTHER ASSETS

STATEMENT 15

DESCRIPTION

RENT DEPOSIT

LOAN COSTS, NET OF ACCUMULATED

AMORTIZATION
COMPASS LEARNING
DEPOSITS

OTHER ASSETS

TO FORM 990-PF, PART II,

12191117 795476 41239

LINE 15

BEGINNING OF

END OF YEAR

FATR MARKET

YR BOOK VALUE BOOK VALUE VALUE
150. 716. 716.
44,295. 0. 0.
0. 89,062. 89,062.
0. 10,000. 10,000.
0. 48,338. 48,338.
44,445, 148,116. 148,116.
25 STATEMENT(S) 12, 13, 14, 15

2013.04030 THE CHALLENGE FOUNDATION C/ 41239_ 1




THE CHALLENGE FOUNDATION C/O HABIF, AROG 58-1817816

FORM 990-PF OTHER LIABILITIES STATEMENT 16
DESCRIPTION BOY AMOUNT EOY AMOUNT

OTHER LIABILITIES 120,598. 0.
INVESTMENTS - CAPITAL CALLS 1,366,582. 462,0095.
TOTAL TO FORM 990-PF, PART II, LINE 22 1,487,180. 462,0095.
FORM 990-PF LIST OF SUBSTANTIAL CONTRIBUTORS STATEMENT 17

PART VII-A, LINE 10

NAME OF CONTRIBUTOR ADDRESS

JOHN BRYAN P.O. BOX 1929
LAKE OSWEGO, OR 97035

26 STATEMENT(S) 16, 17
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THE CHALLENGE FOUNDATION C/0O HABIF, AROG 58-1817816

FORM 990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 18
i PART XV, LINES 2A THROUGH 2D

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

THE CHALLENGE FOUNDATION
1900 PRESTON ROAD #267
PLANO, TX 75093

FORM AND CONTENT OF APPLICATIONS

REVIEW THE GRANTMAKING GUIDELINES ON THE FOUNDATION'S WEBSITE. DIRECT ALL
INQUIRIES TO : INFORMATIONCCHALLENGEFOUNDATION.ORG

ANY SUBMISSION DEADLINES

THERE ARE NO FIXED DEADLINES.

RESTRICTIONS AND LIMITATIONS ON AWARDS

GRANTS ARE LIMITED TO TAX-EXEMPT 501(C)(3) ORGANIZATIONS OR PUBLIC
INSTITUTIONS. WE DO NOT MAKE GRANTS TO INDIVIDUALS, GENERAL OPERATING,
ANNUAL FUNDRAISING CAMPAIGNS, DEBT REDUCTION, OR ENDOWMENT.

27 STATEMENT(S) 18
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THE CHALLENGE FOUNDATION C/O HABIF, AROG 58-1817816

990-PF INVOLVEMENT WITH NONCHARITABLE ORGANIZATIONS STATEMENT 19
’ PART XVII, LINE 1, COLUMN (D)

NAME OF NONCHARITABLE EXEMPT ORGANIZATION

CHALLENGE FOUNDATION PROPERTIES OF OREGON, INC.

DESCRIPTION OF TRANSFERS, TRANSACTIONS, AND SHARING ARRANGEMENTS

CHALLENGE FOUNDATION PROPERITES OF OREGON, INC IS A TITLE HOLDING COMPANY

EXEMPT PURSUANT TO IRC SECTION 501(C)(2). THE TITLE HOLDING COMPANY DOES
NOT HAVE EMPLOYEES.

NAME OF NONCHARITABLE EXEMPT ORGANIZATION

CHALLENGE FOUNDATION PROPERTIES, INC.

DESCRIPTION OF TRANSFERS, TRANSACTIONS, AND SHARING ARRANGEMENTS

CHALLENGE FOUNDATION PROPERITES, INC IS A TITLE HOLDING COMPANY EXEMPT
PURSUANT TO IRC SECTION 501(C)(2). THE TITLE HOLDING COMPANY DOES NOT HAVE
EMPLOYEES.

28 STATEMENT(S) 19
12191117 795476 41239 2013.04030 THE CHALLENGE FOUNDATION C/ 41239 1




THE CHALLENGE FOUNDATION C/O HABIF, AROG 58-1817816

990-PF AFFILIATION WITH TAX-EXEMPT ORGANIZATIONS STATEMENT 20
' PART XVII, LINE 2, COLUMN (C)

NAME OF AFFILIATED OR RELATED ORGANIZATION

CHALLENGE FOUNDATION PROPERTIES, INC.

DESCRIPTION OF RELATIONSHIP WITH AFFILIATED OR RELATED ORGANIZATION

THE ORGANIZATION IS A TITLE HOLDING COMPANY EXEMPT PURSUANT TO IRS SECTION
501(C)(2).

NAME OF AFFILIATED OR RELATED ORGANIZATION

CHALLENGE FOUNDATION PROPERTIES OF OREGON, INC.

DESCRIPTION OF RELATIONSHIP WITH AFFILIATED OR RELATED ORGANIZATION

THE ORGANIZATION IS A TITLE HOLDING COMPANY EXEMPT PURSUANT TO IRS SECTION
501(c)(2).

29 STATEMENT(S) 20
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< rom 8391 Affiliations Schedule

(Rev December 2010) » File with each consolidated income tax return.

Department of the Treasury .
internal Revenue Service For tax year ending

OMB No 1545-0025

» Namé of common parent corporation

THE CHALLENGE FOUNDATION

58-1817816

Employer identification number

Number, street, and room or suite no If a P O box, see instructions

C/0 HABIF, AROGETI & WYNNE, LLP 5 CONCOURSE PARKWAY SUITE 1000

City or town, state, and ZIP code
ATLANTA, GA 30328

Overpayment Credits, Estimated Tax Payments, and Tax Deposits (see instructions)

Corp Employer over Paoz_ggrr:to;ed“s Portion of tax
No Name and address of corporation dentification D eetmated deposited with
number tax payments Form 7004
Common parent corporation 31,440.00 0.00
Subsidiary corporations.
CHALLENGE FOUNDATION PROPERTIES, INC
C/0 5 CONCOURSE PARKWAY SUITE 1000
ATLANTA, GA 30328 20-3540957
CHALLENGE FOUNDATION PROPERTIES OF OR, INC
C/0 5 CONCOURSE PARKWAY SUITE 1000
ATLANTA, GA 30328 26-0584979
Totals (Must equal amounts shown on the consolidated taxreturn) . . . . ... .. > 31,440.00
Principal Business Activity, Voting Stock Information, Etc. (see instructions)
PBA st?l;glgl‘:ry Stock holdings at beginming of year
Comp make any
No Principal business activity (PBA) C:ge C;‘ICS){I"I%II.\JAQ?OennS% Number Porcent of oorcont of Owned by
of voting value corporation
Yes | No shares power no
Common parent corporation
Subsidiary corporations
CHALLENGE FOUNDATION PROPERTIES, INC
813000 X | * 100 %| 100 %] 1
CHALLENGE FOUNDATION PROPERTIES OF
of OR, Inc
813000 X | * 100 %[ 100 %] 1
% %
% %
* NOT FOR PROFIT CORPORATION -
NO STOCK ISSUED % %
% %

JSA For Paperwork Reduction Act Notice, see instructions.
3C2010 1 000
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Form 851 (Rev 12-2010)

Page 2

Changes in Stock Holdings During the Tax Year

(b) Shares held after

5 Share Date (a) Changes changes descnbed in
. Corp N holder of column (a)
No ame of corporation Corpora- of Nomberof Nomb i
transaction umber of Percent of Percent of
tion No shares shares voting power value
acquired disposed of
N/A % %
% Y%
% Y%
% %
% Y%
Yo %
% %
% %

(c) If any transaction listed above caused a transfer of a share of subsidiary stock (defined to include
dispositions and deconsolidations), did the share's basis exceed its value at the time of the transfer? See

instructions

DYes D No

(d) Did any share of subsidiary stock become worthless within the meaning of section 165 (taking into account

the provisions of Regulations section 1 1502-80(c)) during the taxable year? See instructions

D Yes |:| No

(e) If the equitable owners of any capital stock shown above were other than the holders of record, provide details of the changes.

(f) If additional stock was Issued, or if any stock was retired during the year, list the dates and amounts of these transactions.

JSA
3C2020 1 000

Form 851 (Rev 12-2010)




JSA

Form 851 (Rev 12-2010)

Additional Stock Information (see instructions)

1 Durng the tax year, did the corporation have more than one class of stock outstanding? I | Yes
* If "Yes," enter the name of the corporation and list and describe each class of stock )

Cﬁgp Name of corporation Class of stock

2 Durning the tax year, was there any member of the consolidated group that reaffiliated within 60 months
of disaffilation? |:| Yes

If "Yes," enter the name of the corporation(s) and explain the circumstances.

C,\?;p Name of corporation Explanation

3 During the tax year, was there any arrangement 1n existence by which one or more persons that were not
members of the affiiated group could acquire any stock, or acquire any voting power without acquiring
stock, In the corporation, other than a de minimis amount, from the corporation or another member of the
Affiated GroUp? . . . e [ ves
If "Yes,” enter the name of the corporation and see the instructions for the percentages to enter in columns
(a), (b), and (c)

|:|No

P (ta )f | P 02 f ()
Cﬁgp Name of corporation ercent ot value ou(tes"tc:r?énz 9 Percent of voting
voting stock power
% % %
% % %
% % %
% % %
Corp

(d) Provide a description of any arrangement
No

Fom 851 (Rev 12-2010)

3C2030 1 000




2013 Challenge Foundation Grants

TeamCFA Foundation
1 East Washington Street, Suite 500
Phoenix, AZ 85004

Sustaining support for the TeamCFA Foundation to continue developing
the TeamCFA national network of Challenge Foundation Academies.

Total

YMCA of Columbia-Willamette

3001 S. E. Oxbow Parkway

Gresham, OR 97080

Check to: YMCA of Columbia-Willamette
Note on check: For Camp Collins

$3,271,725

Support for "kids to camp" scholarships, $8,000 of which will be on a
matching (1:1) basis to attract new scholarship gifts. The grant will make
it possible for low-income youth to attend Camp Collins next summer.

Total

Campus Crusade for Christ

Attn: Contributions

P. O. Box 628222

Orlando, FL 32862-8222

Check to: Campus Crusade for Christ

$30,000

For support of Campus Crusade for Christ's missionary in Philosophy and
Apologetics Corey Miller (#0623240). Corey's mission is to promote and
defend Christian teachings, beliefs, and values among higher academic
circles of colleges and universities both locally and globally.

Total

Ridgeline Academy CFA
33625 N. North Valley Pkwy
Phoenix, AZ 85085

$7,000

For supplemental startup support to help Ridgeline Academy fully implement the
Core Knowledge academic program and become a financially sustainable
Challenge Foundation Academy in the TeamCFA network.

Total

Jesuit High School
9000 SW Beaverton Hillsdale Highway
Portland, OR 97225-2491

$175,000




" Check to: Jesuit High School

Contribution to the Jesuit High School Foundation to support the endowed
campus ministry program.

Total $10,000
Cato Institute

1000 Massachusetts Avenue, NW

Washington, DC 20001-5403

Check to: Cato Institute

General operating support for Cato's mission to promote Libertarian

principles of limited government, free markets, and individual liberty.

Total $50,000
Thomas B. Fordham Institute

1016 16th Street NW, 8th Floor

Washington, DC 20036

Check to: Thomas B. Fordham Institute

To support the Thomas B. Fordham Institute and Manhattan Institute

jointly sponsored conference to recognize and celebrate Dr. E. D. Hirsch,

Jr.'s contributions to the betterment of education and to discuss how his

work can change what is learned in tomorrow's classrooms.

Total $10,000
Americans for Prosperity Foundation

2111 Wilson Blvd., Suite 350

Arlington, VA 22201

Check to: Americans for Prosperity Foundation

To support Americans for Prosperity's startup of its state chapters in

Tennessee and South Carolina. The two new chapters will engage

citizens in the name of limited government at the state level and advocate

for public policies that champion the principles of entrepreneurship and

fiscal and regulatory restraint.

Total $150,000

Institute for Energy Research

1155 15th Street NW, Suite 900

Washington, DC 20005

Check to: The Institute for Energy Research




" To support the Institute for Energy Research's mission to promote freely-
functioning energy markets in order to provide the most efficient and
effective solutions to today’s global energy and environmental challenges,
an initiative critical to the well-being of individuals and society.

Total

Institute for Humane Studies

3301 North Fairfax Dr., MSN 1C5
Arlington, VA 22201

Check to: Institute for Humane Studies

$25,000

General operating support for the Institute for Humane Studies' mission to
advance a freer society by discovering and facilitating the development of
talented, productive students, scholars, and other intellectuals who share
an interest in liberty.

Total

Mercatus Center at George Mason University
3351 Fairfax Drive, 4th Floor

Arlington, VA 22201

Check to: George Mason University Foundation

$15,000

General operating support for the Mercatus Center's mission to generate
knowledge and understanding of the institutions that affect the freedom to
prosper, and to find sustainable solutions that overcome the barriers
preventing individuals from living free, prosperous, and peaceful lives.

Total

Cascade Policy Institute

4850 SW Sholls Ferry Rd., Suite 103
Portland, OR 97225

Check to: Cascade Policy Institute

$25,000

To support Cascade Policy Institute's mission to develop and promote
public policy alternatives that foster individual liberty, personal
responsibility and economic opportunity. Focusing on state and local
issues in Oregon, Cascade promotes property rights, incentives, markets
and decentralized decision-making.

Total

Stossel in the Classroom

1420 Walnut Street, Suite 1011

Philadelphia, PA 19102

Check to: Center for Independent Thought, Inc.

$25,000



" To support the Center for Independent Thought's media project "Stossel

in the Classroom.” Using educational and engaging segments from John
Stossel of Fox News, the project provides teachers with thought-provoking
programs that stimulate lively classroom discussions on such subjects as
free market economics, foreign aid, price gouging, and school choice.
Students are motivated to question conventional wisdom, gather and
analyze information, and distinguish between fact and opinion.

Total

Competitive Enterprise Institute

1899 L Street, NW 12th Floor

Washington, DC 20036

Check to: Competitive Enterprise Institute

$10,000

To support the Competitive Enterprise Institute's mission to advance the
principles of limited government, free enterprise, and individual liberty by
promoting both freedom and fairness through good public policy. CEI
makes the uncompromising case for economic freedom through the belief
that it is essential for entrepreneurship, innovation, and prosperity to
flourish.

Total

Franklin Center for Government & Public Integrity

1229 King Street, 3rd Floor

Alexandria, VA 22314

Check to: Franklin Center for Government & Public Integrity

$10,000

To support the Franklin Center for Government and Public Integrity's
mission to address falling standards in the media as well as a steep
decline in reporting on state government. The Franklin Center provides
professional training in the areas of research, editorial, multimedia and
technical support. It also assists with marketing and promoting the work
of a nationwide network of nonprofit reporters. Specializing in state and
local government, the Franklin Center has focused on driving a
conversation about transparency, accountability, and fiscal responsibility
at the grassroots level and putting a human face on public policy.

Total

FreedomWorks Foundation

400 North Capitol Street, NW

Suite 765

Washington, DC 20001

Check to: FreedomWorks Foundation

$25,000



" To support FreedomWork's mission to identify, educate, and activate
citizens who are passionate about supporting free enterprise and limited
government.

Total $25,000

Goldwater Institute

500 East Coronado Road

Phoenix, AZ 85004

Check to: The Goldwater institute

To support the Goldwater Institute's initiative to promote educational
freedom through charter schools, education savings accounts, tuition tax
credit scholarships, and other policy innovations that empower families to
seek the best possible education for their children.

Total $50,000

The Heritage Foundation

214 Massachusetts Avenue, NE

Washington, DC 20002-4999

Check to: The Heritage Foundation

General operating support for the Heritage Foundation's mission to

formulate and promote conservative public policies based on the

principles of free enterprise, limited government, individual freedom,

traditional American values, and a strong national defense.

Total $25,000

Hillsdale College

33 E. College Street

Hillsdale, Ml 49242-9989

Check to: Hillsdale College

To support Hillsdale College's mission to pursue truth and defend liberty.
Hillsdale provides an exceptional education to its students and equips
them to become intelligent, committed, and principled citizens. Central to
Hillsdale's various degree programs is a required, foundational course in
the U. S. Constitution.

Total $10,000

Moving Picture Institute

375 Greenwich St.

New York, NY 10013

Check to: Moving Picture Institute




' Support for the Moving Picture Institute's mission to identify and nurture
promising filmmakers who are committed to protecting and sustaining a
free society.

Total $10,000
Reason Foundation

5737 Mesmer Ave.

Los Angeles, CA 90230

Check to: Reason Foundation

General operating support for the Reason Foundation's mission to

advance a free society by developing, applying, and promoting libertarian

principles, including individual liberty, free markets, and the rule of law.

Total $5,000
The Leadership Institute

Steven PJ Wood Building

1101 North Highland Street

Arlington, VA 22201-9895

Check to: Leadership Institute

General operating support for the Leadership Institute's mission to train

and prepare leaders who are committed to free enterprise, limited

government, strong national defense, and traditional values.

Total $5,000
George Washington's Mount Vernon Estate & Gardens

P. O. Box 110

Mount Vernon, VA 22121

Check to: George Washington's Mount Vernon

To support the Mount Vernon Ladies' Association's mission to preserve,

restore, and manage the estate of George Washington to the highest

standards and to educate visitors and people throughout the world about

the life and legacies of George Washington, so that his example of

character and leadership will continue to inform and inspire future

generations.

Total $10,000

Young America's Foundation

F. M. Kirby Freedom Center

110 Elden Street

Herndon, VA 20170

Check to: Young America's Foundation




" General operating support for the Young America's Foundation's mission
to ensure that increasing numbers of young Americans understand and
are inspired by the ideas of individual freedom, a strong national defense
free enterprise, and traditional values.

Total

The Friedman Foundation for Educational Choice

One American Square, Suite 2420

Indianapolis, IN 46282

Check to: The Friedman Foundation for Educational Choice

$10,000

To support The Friedman Foundation for Educational Choice's mission to
preserve and promote Milton and Rose Friedman's dream of establishing
universal school choice as the most effective and equitable way to
improve the quality of K-12 education in America.

Total

The Philanthropy Roundtable

1730 M Street, NW, Suite 601
Washington, DC 20036

Check to: The Philanthropy Roundtable

$25,000

Continuing support for The Philanthropy Roundtable's K-12 Education
Breakthrough Group. The grant will help The Roundtable continue its
active outreach to new philanthropists on opportunities to invest in K-12
education reform efforts, both in the nation and in their individual
communities.

Total

Milwaukee Collegiate Academy

4030 N. 29th Street

Milwaukee, WI 53216

Check to: Milwaukee Collegiate Academy

$25,000

To support Milwaukee Collegiate Academy’s mission to nurture scholars
capable of transforming their world by sending them to and through
college. The school's vision is to produce responsible leaders through
academic mastery, community focused education and the fostering of
lifelong learning in any environment.

Total

Arizona Charter Schools Association
1825 E. Northern Avenue, Suite 275
Phoenix, AZ 85020

$25,000




" Check to: Arizona Charter Schools Association

To support the Arizona Charter Schools Association's New Schools for
Phoenix Project. Over the next three years, the ACSA Project's goal is to
recruit, train, and enable new school leaders to open 25 high-quality
charter schools serving 12,500 low-income students in the Phoenix Union
High School District. TeamCFA school directors will be among those
being recruited and trained for the startup schools in the District.

Total $50,000

Gilder Lehrman Institute of American History

49 West 45th Street, 6th Floor

New York, NY 10036

Check to: The Gilder Lehrman Institute of American History

Support for the Gilder Lehrman Institute of American History's mission to
improve American history education. The grant will help the Institute
provide annual support and resources to tens of thousands of teachers,
and through them enhance the history education of more than a million
students in U. S. schools. This includes website access to more than
60,000 unique historical documents in the Gilder Lehrman Collection.

Total $10,000

Grant Total $ 4,123,725
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Form 8868 (Rev. 1-2014) Page 2
® |f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check this box > LX_I

Note. Only complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868
® |f you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1)

[T’art Il Additional (Not Automatic) 3-Month Extension of 1_'ime.OnIy file the original (no copies needed).

Enter filer's identifying number, see instructions

Type or Name of exempt organmization or other filer, see instructions. Employer identification number (EIN) or
print THE CHALLENGE FOUNDATION

riebythe IC/O HABIF, AROGETI & WYNNE, LLP 58-1817816
:::gd:;z:m Number, street, and room or suite no If a P O. box, see instructions Social security number (SSN)

return see [F LVE CONCOURSE PARKWAY, NO. 1000

mstuctions | Gity, town or post office, state, and ZIP code For a foreign address, see instructions

ATLANTA, GA 30328

Enter the Return code for the return that this application is for (file a separate application for each return)
Application Return | Application Return
Is For Code ]Is For Code
Form 990 or Form 990-E2Z 01 5 3

Form 990-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 (other than individual) 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part || if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
HABIF, AROGETI & WYNNE, LLP

® The books are in the care of P FIVE CONCOURSE PARKWAY, SUITE 1000 - ATLANTA, GA 30328

Telephone No P> 404-892-9651 Fax No. p»
® |f the organization does not have an office or place of business in the United States, check this box » |:]
® |f this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this 1s for the whole group, check this
box P> . If it 1s for part of the group, check this box P> l:‘ and attach a list with the names and EINs of all members the extension is for
4 | request an additional 3-month extension of time untit NOVEMBER 15, 2014.
5  Forcalendar year 2013 , or other tax year beginning , and ending
6  If the tax year entered in Iine 5 is for less than 12 months, check reason L_l Intiat return l:l Final return

Change n accounting period
7  State in detall why you need the extension

ADDITIONAL TIME IS NEEDED TO PREPARE A COMPLETE AND ACCURATE RETURN

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

nonrefundable credits See instructions. 8a| $ 31,440.

b if this application 1s for Forms 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated
tax payments made include any prior year overpayment allowed as a credit and any amount paid

previously with Form 8868. 8b| $ 31 B 440.
C Balance due. Subtract line 8b from hne 8a Include your payment with this form, if required, by using
EFTPS (Electronic Federal Tax Payment System) See instructions. 8¢c | $ 0.

Signature and Verification must be complieted for Part Il only.

Under penalties of perjury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belief,
it is true, correct, and complete, and that | am authorized to prepare this form.

Signature p» Title P Date p

Form 8868 (Rev. 1-2014)

323842
12-31-13

30

12191117 795476 41239 2013.04030 THE CHALLENGE FOUNDATION C/ 41239_ 1




Form 8868 (Rev 1-2014) Page 2
® [f you are fiing for an Additional {Not Automatic) 3-Month Extension, complete only Part Il and check this box > LXJ

Note. Only complete Part |1 if you have already been granted an automatic 3-month extension on a previously filed Form 8868.
® |f you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1)

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

Enter filer’s identifying number, see instructions

Type or Name of exempt organization or other filer, see instructions Employer identification number (EIN) or
print THE CHALLENGE FOUNDATION
riebytre |0/O HABIF, AROGETI & WYNNE, LLP 58-1817816
z::;;:z:‘" Number, street, and room or sute no If aP O box, see instructions. Social secunty number (SSN)
retun see JFLVE CONCOURSE PARKWAY, NO. 1000
nstuctons | Gity, town or post office, state, and ZIP code For a foreign address, see instructions

ATLANTA, GA 30328

Enter the Return code for the return that this application 1s for {file a separate application for each return)
Application Return | Application Return
Is For Code |lIs For Code
Form 990 or Form 990-E2 01 E
Form 990-BL 02 Form 1041-A 08
Form 4720 (indwidual) 03 Form 4720 (other than individual) 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part |l if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
HABIF, AROGETI & WYNNE, LLP

® The books are in the care of P FIVE CONCOURSE PARKWAY, SUITE 1000 - ATLANTA, GA 30328

Telephone No p> 404-892-9651 Fax No P
® |f the organization does not have an office or place of business in the United States, check this box » D
® |f this 1s for a Group Return, enter the organization’s four digit Group Exemption Number (GEN) _~ If this is for the whole group, check this

box 2 E’ If it 1s for part of the group, check this box » |:] and attach a list with the names and EINs of all members the extension is for
| request an additional 3-month extension of time until NOVEMBER 1 5, 2014,

5  For calendar year 2013 , or other tax year beginning , and ending
6  If the tax year entered in line 5 1s for less than 12 months, check reason D Intial return L] Final return

Change in accounting penod
7  State in detall why you need the extension

ADDITIONAL TIME IS NEEDED TO PREPARE A COMPLETE AND ACCURATE RETURN

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

nonrefundable credits See instructions. 8a| $ 31,440.

b If this application i1s for Forms 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated
tax payments made. Include any prior year overpayment allowed as a credit and any amount paid

_previously with Form 8868. sb| $ 31,440.
€ Balance due. Subtract line 8b from line 8a Include your payment with this form, if required, by using
EFTPS (Electronic Federal Tax Payment System). See instructions 8c | $ 0.

Signature and Verification must be completed for Part Il only.

Under penalties of perjury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belief,
itis true, correct, and complete, and that | am authorized to prepare this form.

Signature P Title P Date P

Form 8868 (Rev 1-2014)

323842
12-31-13




