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: J Return of Private Foundation OMB No 1545 0052
Form 990' PF or Section 4947(a){ 1) Trust Treated as Private Foundation 20 1 3
Department of the Treasury > Do not enter Social Secunty_ numbers on this form as it may be made public.
Internal Revenue Service P> Information about Form 990-PF and its separate instructions Is atwww irs gov/forrn990of, -
For calendar year 2013 or tax year beginning , and ending
Name of foundation A Employer identification number
ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220
Number and street {or P O box number if mail is not delivered to street address} Room/suite B Telephone number
PO BOX 58389 615-873-4142
City or town, state or province, country, and ZIP or foreign postal code C H exemption application 1s pending, check here DL_]
NASHVILLE, TN 37205
G Check all that apply” L/ tritial return LI tnutial return of a former public chanty D 1. Foreign organizations, check here b[:]
Final return D Amended return
(] Address change [_1 Name change 2. e pod e go% test. [ ]
H Check type of organization: [X | section 501(c)(3) exempt private foundation E I prvate foundation status was terminated -
[:l Section 4947(a)(1) nonexempt chanitable trust [ other taxable private foundation i under section 507(b)(1)(A), check here P[:]
| Far market value of all assets at end of year | J Accounting method: [_Jcash L | Accrual F 1f the foundation 1s i a 60-month termination
(from Part Il, col (c}, ine 16) (X1 other (specity)y MODIFIED CASH under section 507(b)(1)(B), check here P>
3 60,149,649 .|(Parti column (d) must be on cash basis.)
LPar ] S o | (OFEMET, | @Nemegment | @Aeeine ] o
1 Contributions, gifts, grants, etc., receved N/A
2 Check p if the foundation 1s not required to attach Sch 8
3 e O amgs and temporary 39,161. 39,161. STATEMENT 1
4 Dwidends and interest from securities 355,0489. 355,049. STATEMENT 2
5a Gross rents
b Net rental income or (loss)
™ 6a Net gain or (loss) from sale of assets not on line 10 2 7 3 8 1 ’ 79 7 °
2| baasoninees o 5,709,243,
2| 7 Capital gain net income (from Part IV, line 2) 2 ’ 381 . 797.
1 8 Netshort-term capital gain
9 Income-modifications————
10a gﬁuﬁiéﬁi el ;I \w’/’ = 3_)
b Lest Costerypsassor Q
¢ GrossProfitor,(oss)y ~ aeas 183
11 on,:e??m‘com‘émq" 2 8 7014 ¢ 100,475. 100,475. STATEMENT 3
12 Total. Addines-I-through-tdmm—— = 2,876,482.] 2,876,482.
13 Cor-pensal@@l%;s.:irid}r’s, @:st;?s etc 2 1 8 ’ 9 5 9 - 2 0 ’ 6 8 5 . 0 .
14 Otheremployee-salares-and-wages=—""—
,,| 15 Pension plans, employee benefits 22,226. 2,658. 0.
2| 16a Legal fees . STMT 4 9,961. 0. 0.
§ b Accounting fees STMT 5 30,827. 0. 0.
&1 ¢ Other professional fees STMT 6 69,149. 69,149, 0.
2117 Interest 560. 560. 0.
E 18 Taxes STMT 7 15, 385. 5,422. 0.
”E’ 19 Depreciation and depletion
g 20 Occupancy
< |21 Travel, conferences, and meetings
g 22 Printing and publications
2|23 Other expenses . STMT 8 292,228. 234,165. 0.
% |24 Total operating and administrative .
8|  expenses. Add lmes 13 through 23 659,295. 332,639. ' 0.
Ol25 Contributions, gifts, grants paid ) 2,785,250. 2,785,250.
26 Total expenses and disbursements.
Add lines 24 and 25 . 3,444,545. 332,639, 2,785, 250.
27 Subtract line 26 from line 12;
d Excess of revenue over expenses and disbursements <568,063.>
b Net investment income (i negative, enter -0-) 2,543,843,
¢ Adjusted net income (f negative, enter -0-), N/A

1S

?3':‘?3?3 LHA For Paperwork Reduction Act Notice, see instructions. b Form 990-PF (2013)



Form 990-PF (2013) *

ANDREA WAITT CARLTON FAMILY FOUNDATION

86-0910220

Page 2

Aitached schedules and amounts in the descnpton
Part Il Balance Sheets column should be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

Assets

1
2
3

12
13
14

15
16

11 tnvestments - land, butdings, and equipment. basis | 4
>

Cash - non-interest-bearing
Savings and temporary cash investments
Accounts recewvable P>

102,632.

81,322.

81,324.

1,065,947.

3,795,564.

3,795,564.

Less: allowance for doubtful accounts P

Pledges receivable P>

Less: allowance for doubtful accounts

Grants receivable
Receivables due from officers, directors, trustees, and other
disqualified persons

Other notes and loans recesvable >

Less: allowance for doubtful accounts »

Inventories for sale or use i
Prepaid expenses and deferred charges

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

STMT 9

2,645,270.

2,987,993.

4,861,248.

Less accumulated depreciaton

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

STMT 10

32,481,113.

28,803,045,

51,358,531.

Less accumulated depreciabon | 4

Other assets (describe P> STATEMENT 11,

7.

52,982.

52,382.

Total assets (to be completed by all filers - see the
instructions. Also, see page 1, tem 1)

36,294,969.

35,720,906.

60,149,649.

Liabilities

17
18
19
20
21
22

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

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

Mortgages and other notes payable
Other tiabilities (describe p WAGES PAYABLE )

6,000.

Total liabilities (add lines 17 through 22)

6,000.

Net Assets or Fund Balances

24
25
26

27
28
29
30

31

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

Temporarily restricted

Permanently restricted R

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Capital stock, trust principal, or current funds

Paid-in or capital surplus, or land, bldg., and éqmpment fund
Retatned earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

» (X]

Total liabilities and net assetsfiund balances

0.

0.

0.

0.

36,288,969.

35,720,906.

36,288,969.

35,720,906.

36,294,969.

35,720,906,

Analysis of Changes in Net Assets or Fund Balances -

1

DN bW N

Total net assets or fund balances at beginning of year - Part I}, column (a), line 30

{must agree with end-of-year figure reported on prior year's return)
Enter amount from Part |, ine 272
Other increases not included n line 2 (itemize) P

Add lines 1,2, and 3

36,288,969.

<568,063.>

0.

Decreases not included n ine 2 (temize) P> '
Total net assets or fund balances at end of year (line 4 minus hine 5) - Part Il, column (b), hne 30 .. ..

35,720,906.

0

olo|ajw|md|a

35720906

323511

10-10-13

Form 990-PF (2013)




Form 990L-PF (2013) ' ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220 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, (bz,"_'o"l“] acqured | (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Donation (mo., day, yr) (mo,, day, yr.)

1a

b SEE ATTACHED STATEMENTS

¢

d

e

(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)

a

b

c

d

e 5,709,243, 3,547,679. 2,381,797.

Complete only for assets showing gan n column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gan minus
 Adiust KVE fcol. col. (k), but not less than -0-) or
(I)FMV. 25 of 1273169 O o 210 vercot (o, dany. Losses (from cal (n)

a

b

]

d

e 2,381,797.

If gain, also enter in Part |, ine 7
2 Capital gain net ncome or (net capital loss) If (loss), enter -0- in Part |, ine 7 2 2,381,797.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
It gain, also enter in Part I, line 8, column (c).
If (loss), enter -0- n Part |, line 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.)

If section 4940(d)(2) applies, leave this part blank.

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? [:I Yes 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.

B (a)d (0) ) Distribufion ratio
Calendar yeaars(eopfar;? ye%?algggmmng in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (b) dwided by col. (c))
2012 2,707,143, 52,463,866. .051600
2011 2,535,050. 53,991,742, .046953
2010 2,165,305. 51,435,418. .042098
2009 1,668,208. 46,069,176. .036211
2008 2,670,987. 53,083,891. .050316
2 Totalof line 1, column (d) _ 2 .227178
3 Average distnbution 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 I less than 5 years o 3 .045436
4 Enter the net value of nonchantable-use assets for 2013 from Part X, line 5 o . 4 55,343,152,
5 Multiply line 4 by tine 3 . . . . . 5 2,514,571.
6 Enter 1% of net investment income (1% of Part |, ine 27b) L . . . 6 25,438.
7 Add lings 5and 6 . T 7 2,540,0009.
8 Enter qualifying distributions from Part XI, Iine 4 8 2,785,250.

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

323521 10-10-13 Form 990-PF (2013)
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CONTINUATION FOR 990-PF, PART IV
ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220 PAGE 1 OF 1

I Part IV ] Capitaf Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold, e.g., real estate, {b ]‘_logr]?&?a‘fs'ged (c) Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLG Co. D - Donation mo., day, yr.) | (mo., day, yr.)
12 ABBOT DOWNING DARUMA PUBLICLY TRADED SECURITIES S
b ABBOT DOWNING DARUMA PUBLICLY TRADED SECURITIES L
¢ FROM PARTNERSHIPS-ST GAINS/LOSSES STMT 15
d FROM PARTNERSHIPS-LT GAINS/LOSSES STMT 16
e FROM PARTNERSHIPS-SEC 1231 GAINS/LOSSES STMT 17
t FROM PARTNERSHIPS-SEC 1256 GAINS/LOSSES STMT 18
g CAPITAL GAIN DIVIDENDS-VANGUARD LT FUND
n CAPITAL GAIN DIVIDENDS-PIMCO SHORT TERM FUND
| CLAYTON, DUBLIER, & RICE VII (CREDIT)-REDEMPTION P 03/25/08/02/06/13
| SWIFTCURRENT OFFSHORE LTD. - CLASS E -REDEMPTION 01/31/07/01/01/13
k PALO ALTO UBTI FREE LP-REDEMPTION P 11/01/01{04/23/13
| INDUS JAPAN FUND, LTD-REDEMPTION P 12/01/13[09/09/13
m MID-CON ENERGY PARTNERS LP P 10/01/0812/23/13
n CONVEXITY CAPITAL OFFSHORE, LP P 02/13/06(00/08/13
0
T B B o
a 834,369. 708,606. 125,763.
b 1,501,679. 999,768. 501,911.
c 48,022.
d 172,237.
e <399.>
f 373.
g 43,816. 43,816.
h 675. 675.
I 113,826. 42,360. 71,466.
] 582. <582.>
k 82,711. 58,355. 24,356,
f 612,259, 612,259,
m 19,908. 5,476 . 14,432,
n 2,500,000. 1,732,532. 767,468.
0

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

(j) Adjusted basis (k) Excess of col. (1)
as of 12/31/69 over col. ()), if any

(1) Losses (from col. (h))
Gains (excess of col. (h) gain over col. (k),
but not less than "-0-)

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

125,763.
501,911.
48,022.
172,237.
<399.>
373.
43,816.
675.
71,466.
<582.>
24,356.
612,259.
14,432,
767,468.

o3 ]|—-|lx|l—|-|7|le|=|c|a]o |o|m

. If gain, also enter in Part I, line 7
2 Capital gain net income or (net capital loss) It 8055)' enter -0-"1n Part I, line 7 ) . 2

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6): }

2,381,797.

If gain, also enter in Part |, ine 8, column (c).
It (loss), enter *-0-"in Part |, line 8

3 N/A

323591
05-01-13




Form 990-PF (2013) ' ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220 Page 4

[Part VI] Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P> (| and enter "N/A" on he 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here B> [ X1 and enter 1% 1 25,438.
of Part ], line 27b n
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organzations enter 4% of Part |, line 12, col. (b).
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Add limes 1and 2 3 25,438.
4 Subtitle A (income) tax (domestic section 4347(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 25,438.
6 Credits/Payments:
a 2013 estimated tax payments and 2012 overpayment credited to 2013 6a 46,793.
b Exempt foreign orgamzations - tax withheld at source " 17Bb
¢ Tax paid with application for extension of time to file (Form 8868) 6¢c
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d . 7 46,793.
8 Enter any penalty for underpayment of estimated tax. Check here |:] if Form 2220 1s attached 8
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed > 9
10 Overpayment. If ine 7 is more than the total of lines 5 and 8, enter the amount overpaid . » | 10 21,355.
11_Enter the amount of line 10 to be: Credited to 2014 estimated tax P> 21,355 .| Refundedp | 11 0.
[ Part VII-A | 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 - |Yes| No
any political campaign? o 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for the definition)? ib X
If the answer 1s "Yes" to 14 or 1p, attach a detailed description of the activities and copies of any matenals published or
distnbuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the )7ear:
(1} On the foundation. p» $ 0. (2) On foundation managers. > $ 0.
e Enter the resmbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers P> $ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or ,
bylaws, or other similar instruments? If “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? 42| X
b If “Yes,” has it filed a tax return on Form 990-T for this year? | X
§ Was there a liquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language In the governing instrument, or
® By state legislation that effectively amends the goverming instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument? i 6 X
7 Dud 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 71X
8a Enter the states to which the foundation reports or with which it is registered (see instructions) P>
TN,DE
b If the answer 1s “Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No, " attach explanation . b | X
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942())(5) for calendar
year 2013 or the taxable year beginming 1n 2013 (see instructions for Part XIV)? If “Yes, * complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? i *ves,” attach a schedule listing ther names and addresses 10 X

323531
10-10-13

Form 990-PF (2013)



Form 990-PF (2013) ' ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220 Page 5
[Part ViI-A | Statements Regarding Activities (continued)
11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If “Yes,” attach schedule (see instructions) 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a dlsqualmed 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 exempt:on application? 131X
Webstte address » N/A
14 Thebooksaremcareof p SPENCE MANERS, CPA Telephone no.p»615-873-4142
Locatedat »P.0O. BOX 58389, NASHVILLE, TN 2IP+4 37205
15 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in hieu of Form 1041 - Check here > L
and enter the amount of tax-exempt interest received or accrued during the year )I 15 ] N/A
16 Atany time dunng calendar year 2013, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If *Yes," enter the name of the foreign
country P>
[Part ViI-B [ Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item 1s checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (elthef directly or indirectly).
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? . L__:] Yes @ No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? . |:| Yes LZ] No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? N |:| Yes No
(4) Pay compensatton to, or pay or reimburse the expenses of, a disqualified person? |:] Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? i |:| Yes No
(6) Agree to pay money or property to a government official? (Exception. Check *No®
if the foundation agreed to make a grant to or to employ the official for a period after

terminatton of government service, if terminating within 90 days.) D Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions descnbed n Regulatlons
section 53.4941(d)-3 or In a current notice regarding disaster assistance (see instructions)? N/A 1b
Organizations relying on a current notice regarding disaster assistance check here > |:|
¢ Did the foundation engage 1n 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 2013? 1¢ X

2 Taxes on fallure to distribute Income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942(j)(3) or 4942())(5)):
a At the end of tax year 2013, did the foundation have any undistributed income (lines 6d and 6e, Part XIII) for tax year(s) beginning
before 20132 ~ _ L Yes No
If "Yes,” list the years > , , y
b Are there any years histed in 2a for which the foundation is 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

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

b If "Yes,” did it have excess busmess holdings in 2013 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,

Form 4720, to determine if the foundation had excess business holdings in 2013.) . N/ A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 20132 = . . . . 4b X

Form 990-PF (2013)

323541
10-10-13



Form 990-PF (2013) ANDREA WAITT CARLTON FAMILY FOUNDATION

86-0910220 Page 6

| Part VII'B | Statements Regarding Activities for Which Form 4720 May Be Required (contmnued)

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

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? [:] 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? ] ves No
(3) Provide a grant to an individual for travel, study, or other similar purposes" |:] Yes No
(4) Provide a grant to an organization other than a charitable, etc., organization described in sectlon
509(a)(1), (2), or (3), or section 4940(d)(2)? T 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? |:| Yes No
b If any answer Is "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions descnbed in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? N/A 5b
Organtzations relying on a current notice regarding disaster assistance check here | 4 L___J
¢ If the answer 1s “Yes® to question 5a(4), does the foundation claim exemption from the tax because it malntalned
expenditure responsibility for the grant? N/A [ 1ves [_Ino
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, recewve any funds, directly or indirectly, to pay premiums on
a personal benefit contract? |:] Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract’7 6b X
If "Yes" to 6b, file Form 8870.
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? |:| Yes No
b If *Yes," did the foundation recee any proceeds or have any net income attributable to the transaction? - N/A 7b
[Part Elll | 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, and '?\éera ed {c) Compensation eﬂncy‘égté'eb#fﬁﬂ? 0 (e) Ex ent?]e
(a) Name and address ours [t)grpvggﬁmnevo y (It'a:t%trpil)l-t)1 g delerred ac;i%wangeser
SEE STATEMENT 12 p 218,959.| 7,711.] 8,830.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(b) Title, and average (d) Contnbunns 1o (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | emPigyeebeneliplans | - agcount, other
devoted to position compensation allowances
NONE -
Tota! number of other employees paid over $50,000 » [ 1]

323551
10-10-13

Form 990-PF (2013)




Form 990-PF (2013) ° ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220 Page 7
| Part YIII ]

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

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

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

(c) Compensation

NONE

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

[Part IX-A] Summary of Direct Charitable Activities

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

Expenses

1 N/A

[ Part IX-B | Summary of Program-Related Investments

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

Amount

i N/A

Ali other program-related mvestments. See instructions.
3

Total. Add lines 1 through3 >

0.

323581
10-10-13

Form 990-PF (2013)



Form 990-PF (2013) ° ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220  Pages
@X—J Minimum Investment Return (ail domestic foundations must complete this part. Foreign foundations, see instructions )
1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc., purposes:
a Average monthly fair market value of securities 1a 53,996,705.
b Average of monthly cash balances 1b 2,189,236.
¢ Farr market value of all other assets 1c
d Total (add hnes 1a, b, and c) . . 1d 56,185,941.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) | 1e | 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract Ime 2 from line 1d 3 56,185,941.
4 Cash deemed held for charitable activities. Enter 1 1/2% of ine 3 (for greater amount, see mnstructions) 4 842,789.
5  Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 55,343,152.
6 Minimum investment return. Enter 5% of line 5 6 2,767,158.

[Part XI_| Distributable Amount (see instructions) (Section 4942()(3) and (j)(5) private operating foundations and certam

foreign orgamzations check here p» |:] and do not complete this part.)

1 Mintmum investment return from Part X, line 6 1 2,767,158.
2a Tax on investment income for 2013 from Part VI, line 5 2a 25,438.

b Income tax for 2013. (This does not include the tax from Part V1.) 2b

¢ Add hnes 2aand 2b 2c 25,438.
3 Distributable amount before adjustments. Subtract line 2c¢ from line 1 3 2,741,720.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Add hnes 3 and 4 5 2,741,720.
6 Deduction from distributable amount (see instructions) 6 0.
7  Distributable amountas adjusted. Subtract line 6 from hne 5. Enter here and on Part XIl, ine 1 7 2,741,720.
I-Ml 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), line 26 1a 2,785, 250.

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

a Suitability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) X 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, ine 8, and Part XIil, line 4 4 2,785, 250.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part |, line 27b 5 25,438.

6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 2,759,812.

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

4940(e) reduction of tax in those years.

323571
10-10-13

Form 990-PF (2013)



Form 990-PF {2013)

ANDREA WAITT CARLTON FAMILY FOUNDATION

86-0910220  Pages

Part Xl | Undistributed Income (see instructions)

1 Distnbutable amount for 2013 from Part X,
hne 7 i
2 Undistributed 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:

aFrom 2008 19,753.

(a)

Corpus

&)
Years prior to 2012

(c) (d)
2012 2013

2,741,720.

bFrom 2009

¢From 2010

dFrom 2011

eFrom 2012 89,264.

t Total of ines 3a through e
4 Qualfying distributtons for 2013 from
PartXll,ine4: »$ 2,785,250.

109,017.

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 apphed to 2013
{If an amount appears in column (d), the same amount
must be shown In column {a} }

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

a Corpus Add hines 31, 4c, and 4e Subtract ine 5
bPrior years' undistributed income. Subtract
ling 4b from line 2b

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

d Subtract line 6¢ from line 6b. Taxable
amount - see Instructions
e Undistributed income for 2012. Subtract line
4a from line 2a. Taxable amount - see instr.
t Undistributed income for 2013. Subtract
Iines 4d and 5 from line 1. This amount must
be distributed 10 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
10 Analysis of line 9:
aExcess from 2009

2,741,720.

43,530.

0.

0.

152,547.

0.

19,753.

132,794.

bExcess from 2010

¢ Excess from 2011

dExcess from 2012 89,264.

43,530.

eExcess from 2013

323581
10-10-13

Form 990-PF (2013)




Form 990-PF (2013) * ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220 Page 10

| Part XIV | Private Operating Foundations (see instructions and Part Vil-A, question 9) N/A
1 a If the foundation has receved a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2013, enter the date of the ruling _ i >
b Check box to indicate whether the foundation 1s a private operating foundation described in section Pl 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 line 2a

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

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

e Qualifying distributions made directly
for active conduct of eﬁ(empt activities.

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

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

b *Endowment” alternative test - enter
2/3 of mmimum 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,
dwidends, rents, payments on
securities loans (section
512(a)(5)), or royalties)

(2) Support from general public
and 5 or more exempt
organizations as provided n
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 receved by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d)(2).)

ANDREA WAITT CARLTON

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portton 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 b (:] 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 mstructions) to individuals or organizations under other conditions, complete items 23, b, ¢, and d.

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

SEE STATEMENT 13
b The form in which applications should be submitted and information and materials they should include;

¢ Any submission deadlines:

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

323601 10-10-13 Form 990-PF (2013)




Form 990-PF (2013) ° ANDREA WAITT CARLTON FAMILY FOUNDATION

86-0910220 Page 11

[ Part XV | Supplementary Information (continued)

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

Recipient

If recipient is an indivtdual,

show any relationship to Fﬂtlaf;dah(;ﬂ Purpose %f grant or Amount
any foundation manager stalus o contribution
Name and address (home or business) or substantial contributor recipient
a Pad dunng the year
SEE STATEMENT 14 NONE PUBLIC CHARITY
2,785,250,
Total > 3a 2,785,250,
b Approved for future payment
NONE
Total > 3b 0

323611
10-10-13

Form 990-PF (2013)



Form 990-PF (2013) ° ANDREA WAITT CARLTON FAMILY FOUNDATION

86-0910220 page 12

Part XVI-A Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

1 Program service revenue:
a

Unrelated business income

Excluded by section 512, 513, or 514

Bus(:lzass (%)
code Amount

el

sion
code

(d)

Amount

(e)
Related or exempt
function iIncome

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 secunties
5 Netrental Income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income
8 Gamn or (loss) from sales of assets other
than inventory
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

14

39,161.

14

355,049.

14

100,475.

18

2,381,797.

a

b

¢

d

e .
12 Subtotal. Add columns (b), (d), and (e) 0. 2,876,482, 0.
13 Total. Add line 12, columns (b), (d), and (e) 13 2,876,482.
(See worksheet n line 13 nstructions to verify calculations.)
Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes)
N/A

A Form 990-PF (2013)



Form 990-PF (2013) ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220 Page 13
[Part XVIi | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or induectly engage 1n any of the following with any other organzation described i section 53 1(c) of Yes| No
thz Code {other than section 50 1(c)(3) organizations} or In seclion 527, relating to political organzations?
a Translers from the reporting foundation to a noncharitable exempt organization of
(1) Cash i . . o L ~a{n) X
(2) Other assels . 1a(2) X
b QOther transactions.
(1) Sales of asszis to a noncharitable exempt organization i 1b{1)} X
(2) Purchases of assets from a noncharitable exempt organization . 1b(2) X
(3) Renial of faciiues, equipment, or other assets R R . 18(3) X
(4) Reimbursement arrangements . . 1bfd) X
(5) Leans or loan guarantees . 1b(5) X
(6) Performance of services or membesship or fundraising sohicitaiions i . 1b(6) X
¢ Sharng of fachiizs, equipmant, maikng hsis, other assets, or paid employees ic X
d I1the answar to any of the above 1s “Yes,” camplete the following schedule. Column (b} should always show the fair market vaiue of the goods, other assets,
or services grven by the reporting foundation. If the foundation received less than fair market value 1 any transachon or sharing arrangement, snow in
column (d) the value of the goods, other assets, or services raceved.
{a)uirens {b) Amount wvoived {c) Name of nonchantable exempt organization {d) Deserpiron of ranstars, tansactions and sharng arangaments
N/Aa
2a s the foundation drectly or induectly athiliated with, o1 related to, one or more tax-exempt orgamzations described
1n sectton 50 1{c) of the Code (other than section 501(c}(3)) or in sectian 5277 i o [:l Yes No
b It"Yes,” complet2 the following schedule.
{a)Mame of orgamization (b) Type of organization (c) Descuipuion ot refationship
N/A

Under penalties of perjury | declv e that i have examunod thig rotrn including accompanying schodulos and statemonts and to tho best of my knowtedga
Sign and belif ¢ 9 proparer (otha than tarpayer) ta based on all wilarmaton of which plq):.uw has anv knowledge 's‘,",;'.,“,,"{,'},",“,‘ﬂ'm‘:;o""m’f,?,',,
Here ferirarr | ”/7/1"')(. }EY'MM Q""‘&” X Yes [Ino
Signature OToteeY of truslee Daf Tile
PuntType prepaii’s name Prgparer’s signature Date Check |_] W [PTIN
CA A Co .'a , CPAY 11/17/14 | seli-employed

Paid DAVID A. CRAIG P00542227
Preparer [fym's name » DELOITTE TAX LLP Fom's€EIN » 86-1065772
Use Only

fum'saddress » 100 PEABODY PLACE - SUITE 800

MEMPHIS, TN 38103-3626 Phonene 901-322-6700
Form 990-PF (2013)
323822

10-10-15



ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220

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
CLAYTON, DUBILIER & RICE FUND
VII, LP 678. 678.
EIG ENGERGY FUND XC-NL LP (FKA
TCW ENERGY FUND XC-NL, LP) 28,561. 28,561.
IP III BLOCKER-I LP - AIV OF
MHR IP III LP 1,133. 1,133.
LIME ROCK RESOURCES C, LP 25. 25.
MHR INSTITUTIONAL PARTNERS II,
LP 4,960. 4,960.
MHR INSTITUTIONAL PARTNERS
III, LP 343. 343.
NEW MEXICO COMMUNITY CAPITAL
FUND I, LP 558. 558.
NEWPORT ASIA INSTITUTIONAL
FUND, LP 26. _ 26,
PALO ALTO FUND II, LP 670. 670.
VCFA VENTURE PARTNERS III, LP 24. 24.
YORKTOWN ENERGY PARTNERS VII,
LP 561. 561.
YORKTOWN ENERGY PARTNERS VIII,
LP 1,603. 1,603.
YORKTOWN ENERGY PARTNERS X, LP 19. 19.
TOTAL TO PART I, LINE 3 39,161. 39,161.
FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2
CAPITAL () (B) (C)
GROSS GAINS REVENUE NET INVEST-  ADJUSTED
SOURCE AMOUNT DIVIDENDS PER BOOKS MENT INCOME NET INCOME
ABBOT DOWNNING
OPERATING ACCCOUNT 192. 0. 192. 192.
CAP GUARDIAN ETOP
FUND 53,594. 0. 53,594. 53,594,

CLAYTON, DUBILIER

& RICE FUND VII

(CREDIT), LP 1,797. 0. 1,797. 1,797.
EIG ENERGY FUND

XC-NL, LP (FKA TCW

ENERGY FUND XC-NL 3. 0. 3. 3.
LOWRY HILL :
#5101-DIVIDENDS 9,371. 0. 9,371. 9,371.

STATEMENT(S) 1, 2




ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220

MHR INSTITUTIONAL

PARTNERS II, LP 649. 0. 649. 649.

MHR INSTITUTIONAL

PARTNERS III, LP 6,977. 0. 6,977. 6,977.

NEWPORT ASIA

INSTITUTIONAL

FUND, LP 85,518. 0. 85,518. 85,518.

PALO ALTO FUND II

LP 14,031. 0. . 14,031. 14,031.

PIMCO SHORT TERM

FUND 12,130. 0. 12,130. 12,130.

VANGUARD 161,040. 0. 161,040. 161,040.

VCFA VENTURE

PARTNERS III, LP 7. 0. 7. 7.

YORKTOWN ENERGY

PARTNERS VII, LP 8,176. 0. 8,176. 8,176.

YORKTOWN ENERGY

PARTNERS VIII, LP 1,564. 0. 1,564. 1,564.

TO PART I, LINE 4 355,049. 0. 355,049. 355,049.

FORM 990-PF OTHER INCOME STATEMENT 3

(a) (B) (C)

REVENUE NET INVEST- ADJUSTED

DESCRIPTION PER BOOKS MENT INCOME NET INCOME

LIME ROCK RESOURCES C, LP -

ROYALTIES INCOME 4,552, 4,552,

LIME ROCK RESOURCES C, LP - ORD

INCOME 64,833. 64,833.

MHR INSTITUTIONAL PARTNERS III, LP .

- ORDINARY INCOME <128.> <128.>

VCFA VENTURE PARTNERS III, LP - ORD

INCOME <34.> <34.>

VCFA VENTURE PARTNERS III, LP -

OTHER PORTFOLIO INCOME <20.> <20.>"°

VCFA VENTURE PARTNERS III, LP - SEC

988 GAIN 78. 78.

VCFA VENTURE PARTNERS III, LP -

RENTAL RE 3. 3.

YORKTOWN ENERGY PARTNERS VII, LP -

ORD INCOME 26,284. 26,284.

YORKTOWN ENERGY PARTNERS VII, LP -

ROYALTIES 2,961. 2,961.

YORKTOWN ENERGY PARTNERS VIII, LP -

ORD. INCOME <9,067.> <9,067.>

YORKTOWN ENERGY PARTNERS VIII, LP -

ROYALTIES 7,608. 7,608.

MHR INSTITUTIONAL PARTNERS II LP -

SEC 988 LOSS 42. 42,

STATEMENT(S) 2, 3




ANDREA WAITT CARLTON FAMILY FOUNDATION

IP III BLOCKER-I LP - AIV - OTHER

86-0910220

PORTFOLIO INCOME (LOSS) <4.> <4.>

MHR INSTITUTIONAIL PARTNERS III LP -

SEC 988 LOSS 1,240. 1,240.

OTHER INCOME - SECURITIES

LITIGATION SETTLEMENT 83. 83.

LIME ROCK RESOURCES C, LP - OTHER

INCOME 11,348. 11,348.

NEWPORT ASIA INSTITUTIONAL FUND,

LP. - SEC. 988 LOSS . <2,487.> <2,487 .>

YORKTOWN ENERGY PARTNERS X, LP --

ROYALTIES 561. 561.

YORKTOWN ENERGY PARTNERS X, LP -

ORDINARY INCOME <7,378.> <7,378.>

TOTAL TO FORM 990-PF, PART I, LINE 11 100,475. 100,475.

FORM 990-PF LEGAL FEES STATEMENT 4

(A) (B) (c) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

LEGAL FEES 9,961. 0. 0.

TO FM 990-PF, PG 1, LN 1l6A 9,961. 0. 0.

FORM 990-PF ACCOUNTING FEES STATEMENT 5

(A) (B) (C) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

ACCOUNTING FEES 30,827. 0. 0.

TO FORM 990-PF, PG 1, LN 16B 30,827. 0. 0.

STATEMENT(S) 3, 4, 5



ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220

FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT ADVISOR FEES 28,125. 28,125. 0.
INVESTMENT CUSTODIAL FEES 3,085. 3,085. 0.
INVESTMENT MANAGEMENT FEES 37,939. 37,939. 0
TO FORM 990-PF, PG 1, LN 16C 69,149. 69,149. 0.
FORM 990-PF TAXES STATEMENT 7
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
PAYROLIL TAXES 9,963. 0. 0.
PARTNERSHIP PASS-THROUGH
FOREIGN TAXES PAID 5,422. 5,422. 0.
TO FORM 990-PF, PG 1, LN 18 15, 385. 5,422. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 8
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
BANK CHARGES <29.> 0. 0.
BOOKS, REFERENCE MATERIALS 113. 0. 0.
DUES, FEES, & SUBSCRIPTIONS 16,846. 0. 0.
INSURANCE - 1,315. 0. 0.
COMPUTER EXPENSE 721. 0. 0.
MEALS & ENTERTAINMENT 2,858. 0. 0.
POSTAGE & SHIPPING 1,126. 0. 0.
PUBLIC RELATIONS 7,553. 0. 0.
TRAVEL - BOARD 2,895. 0. 0.
SOFTWARE EXPENSE 6,234. 0. 0.
TELEPHONE 281. 0. 0.
TRAINING 1,787. 0. 0.
TRAVEL 5,934. 0. 0.
OTHER PROFESSIONAL FEES 200. 0. 0.
PASSTHROUGH-CASH
CONTRIBUTIONS 11. 11. 0.

STATEMENT(S) 6, 7, 8




ANDREA WAITT CARLTON FAMILY FOUNDATION

PASSTHROUGH-2% PORTFOLIO

86-0910220

INCOME DEDUCTIONS 131,901. 131,901. 0.
PASSTHROUGH-OTHER DEDUCTIONS 2,183. 2,183. 0.
PASSTHROUGH-OTHER DEDUCTIONS

ROYALTY 6,389. 6,389. 0.
PASSTHROUGH-SEC 59(E) (2)

EXPENDITURES 56,045. 56,045. 0.
PASSTHROUGH-COST DEPLETION 37,399. 37,399. 0.
PASSTHROUGH-NON DEDUCTIBLE

EXPENSES 237. 237. 0.
OFFICE SUPPLIES 298. 0. 0.
PROGRAM EXPENSES 9,931. 0. 0.
TO FORM 990-PF, PG 1, LN 23 292,228. 234,165. 0.

FORM 990-PF

CORPORATE STOCK

STATEMENT 9

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE
LOWRY HILL #5101 (DARUMA) 2,987,993. 4,861, 248.
TOTAL TO FORM 990-PF, PART II, LINE 10B 2,987,993. 4,861, 248.
FORM 990-PF OTHER INVESTMENTS STATEMENT 10
VALUATION FAIR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE
AMERICAN EUROPACIFIC GROWTH FUND FMV 2,619, 359. 4,236,068.
GSEP REALTY CORP. FMV 2,000. 2,000.
PIMCO SHORT TERM FUND FMV 1,042,730. 1,037,869.
SOWOOD ALPHA FUND FMV 491,203. 4,282,
CLAYTON, DUBILIER & RICE VII LP FMV 573.,977. 716,270.
INDUS ASIA PACIFIC FUND, LTD. FMV 490,900. 1,354,790.
INDUS STRUCTURED FINANCE FUND FMV 437,355. 146,073.
LIME ROCK RESOURCES LP FMV 145,617. 336, 368.
MAVERICK FUND, LTD. FMV 1,500,000. 3,020,537.
MHR INSTITUTIONAL PARTNERS II FMV 516,572. 1,419,559.
MHR INSTITUTIONAL PARTNERS III FMV 801,039. 1,334,930.
NEW MEXICO COMMUNITY CAPITAL FUND FMV 54,710. 53,524.
NEWPORT ASIA INSTITUTIONAL FUND FMV 2,652,718. 4,011,427.
OZ OVERSEAS FUND, LTD. FMV 1,000,000. 2,754 ,641.
PALO ALTO FUND II FMV 483,783. 214,343.
PERRY PARTNERS INTERNATIONAL FMV 1,000,000. 2,146,064.
SWIFTCURRENT OFFSHORE LTD. - CLASS FMV

A 1,038,519. 3,221,495.
SWIFTCURRENT OFFSHORE LTD. - CLASS FMV

D 27,6717. 17,450.

STATEMENT(S) 8, 9,

10



ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220

EIG ENERGY FUND XC (FNA TCW ENERGY FMV
FUND XC) 503,542. 192,696.
EIG ENERGY FUND XIV (FNA TCW ENERGY FMV
FUND XIV) 904,644. 1,016, 240.
LOWRY HILL #5000 (VCFA VENTURE FMV :
PARTNERS III) 11,076. 48,9717.
VIKING GLOBAL EQUITIES FMV 500,000. 5,375,352.
YORKTOWN ENERGY PARTNERS VII FMV 620,439. 892,928.
YORKTOWN ENERGY PARTNERS VIII FMV 597,521. 957,903.
CAPITAL GUARDIAN ETOP FMV 2,809,650. 2,943,301.
CAMCAP RESOURCES OFFSHORE FUND FMV 1,000,000. 736,377.
VANGUARD DIVIDEND FUND FMV 6,798,148. 9,132,615.
YORKTOWN ENERGY PARTNERS X FMV 179,866. 188,844.
CONVEXITY CAPITAL OFFSHORE LP FMV 0. 3,845,608.
CLAYTON, DUBILIER & RICE VII FMV
(CREDIT) LP 0. 0.
INDUS JAPAN FUND, LTD. FMV 0. 0.
PALO ALTO UBTI FREE, LP FMV 0. 0
SWIFTCURRENT OFFSHORE LTD. - CLASS FMV
E 0. 0.
TOTAL TO FORM 990-PF, PART II, LINE 13 28,803,045. 51,358,531.
FORM 990-PF OTHER ASSETS STATEMENT 11
BEGINNING OF END OF YEAR FAIR MARKET
DESCRIPTION YR BOOK VALUE BOOK VALUE VALUE
RECEIVABLE - INVESTMENT INCOME 7. 34. 34.
RECEIVABLE - MHR III, LP 0. 52,948. 52,948.
TO FORM 990-PF, PART II, LINE 15 7. 52,982. 52,982.

STATEMENT(S) 10, 11



ANDREA WAITT CARLTON FAMILY FOUNDATION

86-0910220

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

TRUSTEES AND FOUNDATION MANAGERS

STATEMENT 12

NAME AND ADDRESS

ANDREA WAITT CARLTON
PO BOX 58389
NASHVILLE, TN 37205

JENNIFER KRONEBUSCH
PO BOX 58389
NASHVILLE, TN 37205

JACQUE J. ROBERTS
PO BOX 58389
NASHVILLE, TN 37205

CHARLES MOSLEY
PO BOX 58389
NASHVILLE, TN 37205

STEVEN RASMUSSEN
PO BOX 58389
NASHVILLE, TN 37205

JASON GANT

PO BOX 58389
NASHVILLE, TN 37205

TOTALS INCLUDED ON 990-PF, PAGE 6,

EMPLOYEE
BEN PLAN EXPENSE
CONTRIB ACCOUNT

TITLE AND COMPEN-
AVRG HRS/WK SATION
PRESIDENT/DIRECTOR
4.00

SECRETARY/TREASURER/DIRECT

2.00

ASSISTANT SECRETARY
1.00

DIRECTOR
1.00

EXEC DIRECTOR

40.00 200,959.

DIRECTOR
1.00

0. 0
0. 1,914.
0. 0.
0. 982.

7,711. 5,934.

PART VIII 218,959.

7,711. 8,830.
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ANDREA WAITT CARLTON FAMILY FOUNDATION 86-0910220

FORM 990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 13
PART XV, LINES 2A THROUGH 2D

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

STEVEN RASMUSSEN 5
PO BOX 58389
NASHVILLE, TN 37205

TELEPHONE NUMBER

615-873-4142

FORM AND CONTENT OF APPLICATIONS

WRITTEN APPLICATIONS SHOULD INCLUDE: AN OVERVIEW OF THE ORGANIZATION;
GOALS & NEEDS FOR THE PROJECT OR PROGRAM; PROPOSED ACTIVITIES AND
RELATIONSHIP TO PROJECT OR PROGRAM; DOLLAR AMOUNT REQUESTED, WITH DETAILED
BUDGET; LIST OF BOARD OF DIRECTORS MEMBERS; COPY OF IRS DETERMINATION
LETTER INDICATING 501(C)(3) STATUS; CONTACT PERSON'S NAME, PHONE AND FAX
NUMBERS.

ANY SUBMISSION DEADLINES

PROPOSALS MAY BE SUBMITTED AT ANY TIME AND ARE REVIEWED ON A REVOLVING
BASIS. FUNDING REQUESTS ARE

RESTRICTIONS AND LIMITATIONS ON AWARDS

MAJOR GRANTS ARE USUALLY LIMITED TO NASHVILLE, TN, THE LAKE REGION OF
NORTHWEST IOWA, SELECTED AREAS OF FLORIDA, SOUTH DAKOTA, AND COLORADO.
PROPOSALS RELATED TO ENVIRONMENTAL AND CONSERVATION CONCERNS WILL BE
CONSIDERED ON A NATIONAL BASIS. TO ENCOURAGE OTHERS TO PARTICIPATE,
CHALLENGE GRANTS AND MATCHING GIFT PROPOSALS WILL RECEIVE SPECIAL
CONSIDERATION. ONLY REQUESTS FROM IRC 501(C)(3) TAX EXEMPT CHARITABLE
ORGANIZAIONS AND INSTITUTIONS ARE ACCEPTED.
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ANDREA WAITT CARLTON FAMILY FOUNDATION EIN 86-0910220
2013 FORM 990-PF
PART XV, LINE 3a 2013 GRANTS PAID

Grantee Orsganization
Agape Animal rescue

Request Project Title Payment / Check Date

PO BOX 292766

Nashville, TN 37229 Foster to Adoption program 15,000 12/16/2013
Beacon Center Of Tennessee

PO Box 198646

Nashwville, TN 37219 General Operating Support 25,000 5/21/2013

Bellevue Presbytenan Church

100 Cross Timbers Drive

Nashville, TN 37221 General Operating Support 2,500 12/16/2013
Black Hills Parrot Welfare & Education Center

11132 valley 1 Road

Belle Fourche, SD 57717 General Operating Support 5,000 12/16/2013
Black Hills Wild Horse Sanctuary

P O Box 998

Hot Springs, SD 57747 Cabin Construction 100,000 3/11/2013

Boy Scouts of America Middle TN Council
P O Box 150409

Nashwille, TN 37215 General Operating Support 10,000 12/16/2013
Center for Great Apes Support requested for veterinary expenses

P O Box 488 and construction of a treetop safe passage

Wauchula, FL 33873 system 20,000 3/11/2013
Center for Non-Profit Management

37 Peabody St Suite 201 Creation of a Master Series for Nashville

Nashwille, TN 37210 Nonprofits 7,500 12/16/2013

Cheyenne Mountain Zoo
4250 Cheyenne Mt. Zoo Rd

Colorado Springs, CO 80906 __ General OperatingSupport 2500 12/16/2013

Children Are People T h T )

PO Box 335

Hendersonville, TN 37077 General Operating Support 2,500 12/16/2013

Children's Home Society of South Dakota

801 North Sycamore

P O Box 1749

Stoux Falls, SD 57101-1749 General Operating Support 5,000 12/16/2013

Chimp Haven

13600 Chimpanzee Place Essential Sanctuary Equipment and Support

Keithville, LA 71047 for Sheba 21,000 5/21/2013

Christ Presbytenan Academy

2323-A Old Hickory Bivd

Nashville, TN 37215 General Operating Support 2,500 12/16/2013
Funds sought would support staffing,

Chinic for the Rehabilitation of Wildhife, Inc marketing materials and activities for

P O Box 150 upgrades to the displays in the Healing

Sambel Island, FL 33957 Winds Visitor’s Center. 15,000 3/11/2013

“Giving Matters” serves as an on-line
resource for charitable giving in the greater

Community Foundation of Middle Tennessee Nashwille Area The program is part of the
3833 Cleghorn Avenue Community Foundation of Middle
Nashville, TN 37215 Tennessee. 5,000 3/11/2013

Country Music Hall of Fame
222 Fifth Avenue South

Nashville, TN 37203 Capital Expansion Project 200,000 3/11/2013
.Desana Inc
12708 Dracut Lane
iNashwille, TN 37211 General Operating Support 2,500 12/16/2013

Doane College
Department of Education
11014 Boswell Ave

LCrete, NE 68333-2430 ) General Operating Support 1,000 12/16/2013
tEIephant Sanctuary

PO Box 393 Operating Budget gift earmarked for the

Hohenwald, TN 38462-0393 general education program 15,000 3/11/2013
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ANDREA WAITT CARLTON FAMILY FOUNDATION
2013 FORM 990-PF
PART XV, LINE 3a 2013 GRANTS PAID

EIN 86-0910220

Flonda Wildlife Federation
PO Box 6870
2545 Blairstone Pines Drive Saving the Flonda Panther; an endangered
Tallahassee, FL 32314-6870 species 10,000 3/11/2013
Friends of Radnor Lake
PO Box 40324
Nashwille, TN 37204 Land Acquisition 100,000 12/16/2013
Gibbon Conservation Center
P O Box 800249
Santa Clanta, CA 91380 To Hire a Full-Time Director 10,000 12/16/2013
Grace Pregnancy Center
409 Welshwood Drive
Nashville, TN 37221 General Operating Support 500 12/16/2013
Harpeth River Watershed Assoctation
PO Box 1127 Water Quality and Wildlife Protection
Franklin, TN 37065 Program 10,000 5/21/2013
Hendersonwille First United Methodist Church
217 East Main Street
Hendersonville, TN 37075 General Operating Support 1,000 12/16/2013
Hendersonwille First United Methodist Church
217 East Main Street
Hendersonwville, TN 37075 General Operating Support 1,000 12/16/2013
1 Chair at the Kirby Center
X 2 Scholarships for George Washington
. Fellowship Program
iHlllsdaIe College 3James Madison Program and Other
333 E College Street Congressional Outreach
‘Hillsdale, MI 49242 4 Kirby Center Lecture Series 1,000,000 3/11/2013
iHonor Flight, Inc
1300 E Auburn Avenue
1Springfield, OH 45505 General Operating Support 3,000 7/1/2013
{Hudson Institute
11015 Fifteenth St NW
;#600 General Institutional Support for Key
iWashington, DC 20005 Initiatives 25,000 5/21/2013
Humanities Tennessee
306 Gay St, Ste 306 25th Anniversary of Southern Festival of
Nashwville, TN 37201 Book_s A Celebration _of the: Written Word 10,000 5/21/201%
llowa Great Lakes Area Chamber of Commerce T T T T
P O Box9
Arnold's Park, 1A 51331 July 4th Fireworks Community Show 1,000 5/21/2013
Joe Foss Institute
8925 East Pima Center Parkway, Suite 100 Year-end gift, veterans' educational
Scottsdale, AZ 85258 programs 10,000 12/16/2013
John Jay Institute
PO Box 28221
Philadelphia, PA 19131 Infrastructure Request 50,000 12/16/2013
John jay Institute
PO Box 28221
Philadelphia, PA 19131 Fund raising position 50,000 3/11/2013
Capaaty Building Program: which has
Jungle Friends Primate Sanctuary overall goals of building financial stability as
13915 N State Rd 121 well as position the organization to a new
Gainsville, FL 32653 level of funding. 25,000 3/11/2013
Lake Area Zoological Society (Bramble Park Zoo)
Post Office Box 484 Roots & Shoots programming and 200
Watertown, SD 57201-0484 operational maintenance 12,500 12/16/2013
Lake Area Zoological Society (Bramble Park Zoo)
Post Office Box 484
Watertown, SD 57201-0484 General Operating Support 1,500 12/16/2013
Lead Opera House
PO Box 412
Lead, SD 57754 General Operating Support 10,000 12/16/2013
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ANDREA WAITT CARLTON FAMILY FOUNDATION

2013 FORM 990-PF
PART XV, LINE 3a 2013 GRANTS PAID

EIN. 86-0910220

Loggerhead Marinelife Center Inc
14200 US Highway One
Juno Beach, FL 33408

. Research Project

15,000

5/20/2013

Love Takes Root
PO Box 885
Spencer, 1A 51301

General Operating Support

10,000

5/21/2013

Lowry Park Zoo
1101 W Sligh Avenue
Tampa, FL 33604

Caring for Flonda's Gentle Giants

20,000

5/30/2013

Martha O'Bryan Center
711 South 7th St
Nashville, TN 37206

Early Learming Center

15,000

12/16/2013

Men of Valor
1420 Donelson Pike, Suite B-6
Nashville, TN 37217

General Operating Support

2,000

12/16/2013

Men of Valor
1420 Donelson Pike, Suite B-6
Nashuville, TN 37217

Family and Children's Outreach Ministry

20,000

5/21/2013

Montgomery Bell Academy
4001 Harding Road
Nashwille, TN 37205

Wallace Dining Hall

250,000

3/11/2013

Morningside College
1501 Morningside Avenue
Sioux City, 1A 51106

General Operating Support

1,000

12/16/2013

Morningside College
1501 Morningside Avenue
Stoux City, IA 51106

General Operating Support

1,000

12/16/2013

2603 Elm Hill Ptke, Suite C
Nashville, TN 37214

INashwville Fellowship of Christian Athletes

General Operating Support

5,000

12/16/2013

Nashwville Humane Association
213 Oceola Avenue
Nashville, TN 37209

Community Spay and Neuter Program
(CSNP)

10,000

5/21/2013

Nashwille Symphony
One Symphony Place
Nashwille, TN 37201-2031

Sustaining Greatness Campaign

250,000

12/16/2013

Nashville Zoo
3777 Nolensville Pike
Nashwille, TN 37211

Nashville Zoo Capital Campaign Feasibility
Study

36,000

9/6/2013

Oak Hill School
4815 Franklin Rd
Nashwille, TN 37220-1198

Gp|f Fund-raiser

1125 12th Avenue, Sout
Nashwille, TN 37203-4709

Operation Stand Down, Nashville Inc

General Operating Support

2500

5,000

5/21/2013

12/16/2013

Owl's Hill Nature Sanctuary
545 Beech Creek Road
Brentwood, TN 37027

| Goats and Sheep for a Healthier Wildlife
Habitat/il Connecting Children with Nature

10,000

12/16/2013

Pearson Lakes Art Center
2201 Hwy 71
Okoboy, IA 51355

General Operating Support

750

5/21/2013

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

Support for The Philanthropy Roundtable's
Alliance for Charitable Reform (ACR) Project

5,000

12/16/2013

Room in the Inn
PO Box 25309
Nashville,, TN 37202-5309

Mental Health Counseling for the Homeless

20,000

12/16/2013

Room in the Inn
PO Box 25309
iNashwille,, TN 37202-5309

General Operating Support

2,000

12/16/2013

!salama Urban Ministrees, Inc.
11205 Eighth Avenue Sout
|Nashwille, TN 37203

The Salama Institute

20,000

12/16/2013
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ANDREA WAITT CARLTON FAMILY FOUNDATION
2013 FORM 990-PF
PART XV, LINE 3a 2013 GRANTS PAID
Salvus Center Primary medical and dental services for
556 Hartsville Pike, Suite 200 uninsured, working residents of Sumner

EIN 86-0910220

Gallatin, TN 37066

County

5,000

12/16/2013

Salvus Center
556 Hartsville Ptke, Suite 200
Gallatin, TN 37066

General Opergtlng Support

2,500

12/16/2013

Samaritan's Purse
P O Box 3000
Boone, NC 28607

General Operating Support

5,000

12/16/2013

Sanibel-Captiva Conservation foundation
3333 Sanibel-Captiva Rd

P O Box 839

Sanibel, FL 33957-0839

Sea Turtle Program

15,000

3/11/2013

Sea Shepherd Conservation Society
PO Box 2616
Friday Harbor, WA 98250

General Operating Support

2,500

12/16/2013

Sea Turtle Conservancy
4424 NW 13th Street, Suite B-11
Gainesville, FL 32609

Archie Carr Refuge Education and

Conservation Project

12,500

12/16/2013

Second Harvest Food Bank
331Great Circle Road
Nashwille, TN 37228

Children's Feeding Programs

10,000

12/16/2013

Show Hope
PO Box 647
Franklin, TN 37065

15th Annual Celebration

15,000

5/21/2013

Siloam Family Health Center
820 Gale Lane
Nashwille, TN 37204

General Operating Support

2,500

12/16/2013

~South Dakota Communll?y—Foundatlon
1714 North Lincoln Ave
Pierre, SD 57501

General Operating Support

2,500

12/16/2013

South Dakota Humanities Council
1215 Trall Ridge Road, Suite A
Brookings, SO 57006

Sponsorship Support for The South Dakota

Festival of the Book

20,000

3/11/2013

Special Kids
202 Arnette St
Murfreesboro, TN 37130

Camp Ability 2014

_ 5,000

12/16/2013

Spint Of The Hills Wildlife Sanctuary A Non Profit Sd
Corp

500 N Tinton Road

Spearfish, SD 57783

General Operating Support

5,000

12/16/2013

Spinit Of The Hills Wildiife Sanctuary A Non Profit Sd
Corp

500 N Tinton Road

Spearfish, SD 57783

General Operating Support

1,000

12/16/2013

Spint Of The Hills Wildlife Sanctuary A Non Profit Sd
Corp

500 N Tinton Road

Spearfish, SD 57783

General Operations Grant for Spint of the

Hills wildlife Sanctuary

5,000

5/21/2013

,St Henry Church
16401 Harding Pike
[Nashwille, TN 37205

General Operating Support

500

12/16/2013

lTennessee Golf Foundation
400 Frankhin Road
Franklin, TN 37069

Genera!l Operating Support

8,500

12/16/2013

The Independence Fund
32379 Collection Center Drive
Chicago, IL 60693-0323

General Operating Support

7,500

12/16/2013

The Jack Milter Center
111 Presidential Boulevard, Suite 146
Philadelphia, PA 19004

Jack Miller Center Constrtution Day Initiative

{CDI1)

75,000

3/11/2013
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ANDREA WAITT CARLTON FAMILY FOUNDATION
2013 FORM 990-PF
PART XV, LINE 3a 2013 GRANTS PAID

EIN 86-0910220

The Joseph School
2000 Glen Echo Road
Nashwiile, TN 37215

General Operating Support

2,000

12/16/2013

The Next Door
PO Box 23336
Nashville, TN 37202

Challenge Grant

50,000

5/21/2013

The Salvation Army, Nashville
PO Box 78265
Nashville, TN 37207

General Operating Support

10,000

12/16/2013

Undercover Project
PO Box 120092
Nashville, TN 37212-0092

General Operating Support

500

12/16/2013

United Way of Nashwille, Alexis de Tocqueville Society

250 Venture Circle
Nashwille, TN 37228

General Operating Support

10,000

12/16/2013

Walden's Puddle
PO Box 641

8131 Jackman Road
Joelton, TN 37080

General Operating Support

20,000

3/11/2013

Wounded Warrior Project
4899 Belfort Road, Suite 300
Jacksonville, FL 32256-9411

General Operating Support

5,000

12/16/2013

Part XV, Line 33, Total Grants Paid

2,785,250
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ANDREA WAITT CARLTON FAMILY FOUNDATION
2013 FORM 990-PF

EIN: 86-0910220

Part IV, LINE 1, CAPITAL GAINS LOSSES FOR TAX ON INVESTMENT INCOME

{CONTINUATION STATEMENT)

@) | ® [ Date acquired (d) Date sotd | (h)Gan (Loss) |

NET SHORT TERM CAPITAL GAINS (LOSSES) FROM
PARTNERSHIPS

Clayton, Dubilier & Rice Fund Vii, LP P Vanous
iP 11l Blocker-1 LP - AlV of MHR IP lIl LP P Vanous
Newport Asta Insitutional Fund, LP P Various
Palo Alto Fund II, LP P Vanous

Net Short Term Gains {Losses)
From Partnerships

Vanous 22,718
Vanious 1
Various (10,667)
Vanous 35,960
48,022
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ANDREA WAITT CARLTON FAMILY FOUNDATION

2013 FORM 990-PF
EIN: 86-0910220
Part IV, LINE 1, CAPITAL GAINS LOSSES FOR TAX ON INVESTMENT INCOME

(CONTINUATION STATEMENT)

@) | o

l(c) Date acquired (d) Date sold | (h)Gan (Loss) |

NET LONG TERM CAPITAL GAINS (LOSSES) FROM
PARTNERSHIPS

Ctayton, Dubllier & Rice Fund VII, LP
Lime Rock Resources C, LP

MHR Institutional Partners il, LP

MHR Institutional Partners ill, LP

IP Il Blocker-1 LP - AIV of MHR IP 1l LP
New Mexico Community Capital Fund |, LP
Newport Asia Insitutional Fund, LP

Palo Alto Fund Ii, LP

VCFA Venture Partners lil, LP
Yorktown Energy Partners VII, LP
Yorktown Energy Partners VIiI, LP

® UV U D vV U U U U U VU

Yorktown Energy Partners X, LP

Vanous
Various
Vanous
Vanous
Vanous
Vanous
Vanous
Vanous
Various
Varous
Varnous
Vanous

Net Long Term Gains (Losses)

From Partnerships

Vanous
Vanous
Vanous
Vanous
Vanous
Vanous
Vanous
Varnious
Vanous
Various
Various
Vanous

125,875
(7.287)
(362)
17,574
47,939
1,387
29,295
(40,816)
2,589
(4.630)
425
248

172,237
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ANDREA WAITT CARLTON FAMILY FOUNDATION

2013 FORM 990-PF
EIN: 86-0910220

Part IV, LINE 1, CAPITAL GAINS LOSSES FOR TAX ON INVESTMENT INCOME

(CONTINUATION STATEMENT)

(a) [ ® i) Date acqured (9) Date sold | (h)Gam (Loss) |
NET SEC 1231 GAINS (LOSSES) FROM
PARTNERSHIPS
Yorktown Energy Partners VII, LP P Varnous Vanous 876
Yorktown Energy Partners VIII, LP P Vanous Various (1,275)
Net Sec 1231 Gains (Losses)
From Partnerships (399)
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ANDREA WAITT CARLTON FAMILY FOUNDATION
2013 FORM 990-PF
EIN: 86-0910220
Part IV, LINE 1, CAPITAL GAINS LOSSES FOR TAX ON INVESTMENT INCOME
(CONTINUATION STATEMENT)

@) | ) i) Date acqured (d) Date sold | (h)Gain (Loss) |
NET SEC 1256 GAINS (LOSSES) FROM
PARTNERSHIPS

MHR Institutional Partners Iil, LP P Vanous Various 373

Net Sec 1231 Gains (Losses)
From Partnerships 373
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