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Department of the Treasury
Internal Revenue Service

Return of Private Foundation
or Section 4947(a)(1) Trust Treated as Private Foundation

» Do not enter social security numbers on this form as it may be made public| J
» Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

2949129705007 §

| OMB No. 1545-0052

/
5% 2014

For calendar year 2014 or tax year beginning JULY 1 , 2014, and ending JUNE 30 ,20 15
Name of foundation A Employer identification number
STONEYPEAK FOUNDATION 62-1786761
Number and street (or P.O. box number if mait 1s not delivered to street address) Room/suite B Telephone number (see instructions)
3439 KNOLLWOOD DR 4048160723

City or town, state or province, country, and ZIP or foreign postal code
ATLANTA, GA 30305

C If exemption application 1s pending, check here® [ /

G Check all that apply: [ Initial return
O Final retum
[J Address change

O inttial retum of a former public charity
[0 Amended retum

[ Name change

4

D 1. Foreign organizations, check here

»O

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

H Check type of organization:
[ Section 4947(a)(1) nonexempt chantable trust

Section 501(c)(3) exempt private foundation

£ If pnvate foundation status was terminated under

T

ﬁ(’/

end of year (from Part li, col. (c),
line 16) > $ 3,387,885

[] Other {specify)

—J—Aecounting-method—f#-Cash— 3 —Aceruar F

{Part I, column (d) must be on cash basis.)

. section 507(b){1)(A), check here . >
] Other taxable private foundatién | ‘ O
If the foundation is in a 60-month termination
under section 507(b)(1)(B), check here »J

amounts i columns (b), (c), and (d) may not necessanly equal
the amounts in column (a) (see instructions).)

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

{a) Revenue and
expenses per
books

{b) Net investment
income

{c) Adjusted net
income

Contributions, gifts, grants, etc., received (attach schedule)

1595,000

Check P [] if the foundation 1s not required to attach Sch. B

Interest on savings and temporary cash investments

Diwidends and interest from securities

35653 35653

Gross rents .

Net rental iIncome or (Ioss)

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

Gross sales pnce for all assets on line 6a

Capital gain net income (from Part IV, line 2)

531,392

Net short-term capital gain .

Income modifications

Gross sales less retums and allowances

Less: Cost of goods sold

[ -

Gross profit or (loss) (attach schedule)

11 Other income (attach schedule)

12 Total. Add lines 1 through 11

1630,653 567,045

13 Compensation of officers, directors, trustees etc

2000

14  Other employee salaries and wages .

15 Pension plans, employee benefits

16a Legal fees (attach schedule)

1885

b Accounting fees (attach schedule)

¢ Other professional fees (attach schedule)

17  Interest

18  Taxes (attach schedule) (see mstructlons)

333

19  Depreciation (attach schedule) and depletion .

20 Occupancy .

Travel, conferences, and meetlngs

Printing and publications

Other expenses (attach schedule)

568 - % 568

21
22
23 .
24 Total operating and administrative expenses
Add lines 13 through 23 .

24 0 -

o

S /

25 Contributions, gifts, grants paid

116000, 116000

26 Total expenses and disbursements. Add lines 24 and 25

120,786 L0, 116000

27 Subtract ine 26 from line 12:

a Excess of revenue over expenses and disbursements

1509,867

b Net investment income (if negative, enter -0-)

566,477

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

For Paperwork Reduction Act Notice, see instructions.

Form 990-PF (2014)
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Form 990-PF (2014) Page 2
Balance Sheets Attached schedules and amounts in the description column | Beginning of year End of year
should be for end-of-year amounts only. (See instructions ) (a) Book Value {b) Book Value (c) Fair Market Value
1 Cash—non-interest-beanng e 147,628 1098,913 1098,913
2 Savings and temporary cash investments .
3 Accountsreceivable® B D i oy
Less: allowance for doubtful accounts P
4  Pledges receivable » I B -
Less: allowance for doubtful accounts P
5  Grants receivable .
6 Receivables due from offlcers dlrectors trustees and other
disqualified persons (attach schedule) (see instructions)
7 Other notes and loans receivable (attach schedule) » o o . o
Less: allowance for doubtful accounts P
&1 8 Inventories for sale or use
§ 9 Prepaid expenses and deferred charges
< | 10a Investments—U.S. and state government obligations (attach schedule)
b Investments—corporate stock (attach schedule) . 1656,239 2209,042 2288,972
¢ Investments—corporate bonds (attach schedule)
11 Investments—Iand, buildings, and equipment: basis P B - L I
Less: accumulated depreciation (attach schedule) »
12 Investments—mortgage loans .
13 Investments—other (attach schedule)
14 Land, buildings, and equipment: basis » o o .
Less: accumulated depreciation (attach schedule) >
15  Other assets (describe » )
16 Total assets (lo be completed by all filers—see the
instructions. Also, see page 1, item [) 1803,867 3307,955 3387,885
17  Accounts payable and accrued expenses . !
« | 18 Grants payable . ‘
2119  Deferred revenue
5 20 Loans from officers, directors, trustees and other dlsquallﬁed persons
B121 Mortgages and other notes payable (attach schedule) .
=122 Other liabiltties (describe P )
23 Total liabilities (add lines 17 through 22) co. .
» Foundations that follow SFAS 117, check here N N
8 and complete lines 24 through 26 and lines 30 and 31.
£ (24 Unrestrcted . .
® |25 Temporarily restricted
g 26 Permanently restricted .
5 Foundations that do not follow SFAS 117, check here b . ,
E and complete lines 27 through 31. i
O |27 Capital stock, trust principal, or current funds . 1803,867 3307.955 |
% 28 Paid-in or capital surplus, or land, bidg., and equipment fund ‘
#2129 Retained eamnings, accumulated income, endowment, or other funds !
f 30 Total net assets or fund balances (see instructions) 1803,867 3307,955 |
g 31 Total liabilities and net assets/fund balances (see '
instructions) . 1803,867 3307,955 |
m Analysis of Changes n Net Assets o Fund Balances
Total net assets or fund balances at beginning of year—Part I, column (a), ine 30 (must agree with
end-of-year figure reported on prior year’s return) 1 1803,867
2 Enter amount from Part |, line 27a 2 1509,867
3 Other increases not included In line 2 (ltemlze) P 3
4 Addlines1,2,and 3. 4 3313,734
S Decreases not included in line 2 (|tem|ze) > BOOK ADJUSTMENT 5 5779
6 Total net assets or fund balances at end of year (ine 4 minus line 5)—Part Il, column (b), line 30 . 6 3307955

Form 980-PF (2014)
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Form 990-PF (2014) Page 3
XY Capital Gains and Losses for Tax on Investment Income
(a) List and descnbe the kind(s) of property sold (e g., real estate, {b) How acquired | (cy pate acquired {d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) B‘_’B‘é’::;:ﬁ (mo., day, yr) (mo., day, yr)
1a 10,000SHARES LNC-----PUBLICLY TRADED D 3/6/15
b 3479 " LNC "
c 3000 * LNC "
d CLEARBRIDGE MULTICAP FUND
e STERLING MIDCAP FUND
{f) Depreciation allowed (g) Cost or other basis (h) Gain or {loss)
(e} Gross sales pnce (or allowable) plus expense of sale (e) plus (f) minus (g)
a 594,583 61481 533,102
b 206,504 196,703 9801
c 185,271 198,600 -13,329
d 1780
e 38
Complete only for assets showing gain in_column (h) and owned by the foundation on 12/31/69 ) T
@) Adjusted basis (k) Excess of col. () col. (), but not less than -0-) or
@ F.M.V. as of 12/31/69 as of 12/31/69 over col. (), if any Losses (from col (h))
a
b
c
d
e
If gain, also enter in Part |, line 7 }
2  Caprtal gain net income or (net capital loss) { If loss), enter -O- in Part 1, line 7 2 531,392
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, ine 8, column (c) (see instructions). If (loss), enter -0- m}
Part |, ine 8 . e e . 3
Qualification Under Sectlon 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? [d Yes [J 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 entnes.

(a)
Base penod years
Calendar year (or tax year beginning in)

(b)

Adjusted qualifying distnbutions

(c}

Net value of nonchantable-use assets

(d)
Distnbution ratio
(col. (b} divided by col (c))

2013

2012

NOT APPLICABLE

2011

2010

2009

2 Total of line 1, column (d)

3  Average distnbution ratio for the 5-year base penod d|v1de the total on Ilne 2 by 5 or by the

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

4  Enter the net value of nonchantable-use assets for 2014 from Part X, line 5

5  Muhiply line 4 by line 3

6 Enter 1% of net investment income (1% of Part |, line 27b)

7 Addlines5and6

8 Enter qualifying distributio

ns from Part XIi, line 4 .

7

8

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

Part VI instructions.

Form 990-PF (2014)
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Form 990-PF (2014)
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Page 4

Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 —see instructions)

Exempt operating foundations descnbed in section 4840(d)(2), check here ™ [ ] and enter “N/A” on line 1. !
Date of ruling or determination letter: {attach copy of letter if necessary—see instructions) o 1
Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 11330
here ™ [] and enter 1% of Part |, line 27b :
All other domestic foundations enter 2% of line 27b. Exempt forergn organlzatlons enter 4% of '
Part |, line 12, col. (b). I
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) | 2
Add lines 1 and 2 . 3 11330
Subtitle A (income) tax (domestic sectlon 4947(a)(1) trusts and taxable foundatlons onIy Others enter -0-) 4
Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- . 5 11330
Credits/Payments: i
2014 estimated tax payments and 2013 overpayment credited to 2014 | 6a !
Exempt foreign organizations—tax withheld at source . . . . 6b ‘
Tax paid with application for extension of time to file (Form 8868) . 6c !
Backup withholding erroneously withheld . . . Ce e 6d N
Total credits and payments. Add lines 6a through 6d . . 7
Enter any penalty for underpayment of estimated tax. Check here - |f Form 2220 IS attached 8 14
Tax due. If the total of lines 5 and 8 i1s more than line 7, enter amount owed N SR 11344
Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amountoverpaid . . » | 10
Enter the amount of line 10 to be: Credited to 2015 estimated tax » [ Refunded » | 11

Statements Regarding Activities
Durmg the tax year, did the foundation attempt to influence any national, state, or local Iegislation or dd it Yes| No
participate or intervene in any political campaign? 1a v
Did 1t spend more than $100 during the year (e|ther dlrectly or |nd|rectly) for po||t|cal purposes (see
Instructions for the definition)? . 1b v
If the answer is “Yes” to 1a or 1b, attach a detalled descnptlon of the actwities and copies of any matenals !
published or distnbuted by the foundation in connection with the activities. J
Did the foundation file Form 1120-POL for this year? . 1c v
Enter the amount (if any) of tax on political expenditures (section 4955) lmposed durmg the year: !
(1) On the foundation. » $ (2) On foundation managers. » $ !
Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed {
on foundation managers. » $ N
Has the foundation engaged Iin any activities that have not previously been reported to the IRS? 2 v
If “Yes,” attach a detailed description of the activities. I
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| v
Did the foundation have unrelated business gross income of $1,000 or more during the year? . 4a v
If “Yes,” has 1t filed a tax retum on Form 990-T for this year? . .o 4b v
Was there a liquidation, termination, dissolution, or substantial contraction durmg the year’? 5 v
If “Yes,” attach the statement required by General Instruction T. |
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 governing instrument so that no mandatory directions that B |
confiict with the state law remain in the governing instrument? 6| v
Did the foundation have at least $5,000 In assets at any time dunng the year? If “Yes,” complete Part I, col. (c) and Part XV 7| v
Enter the states to which the foundation reports or with which it 1s registered (see instructions) » ?
GEORGIA
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 .. sl v |
Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or 1 o (‘N
4942())(5) for calendar year 2014 or the taxable year beglnning in 2014 (see instructions for Part XIV)? If “Yes,”
complete Part XIV . .. .. . 9 v O~—1o0
Did any persons become substantlal contnbutors dunng the tax year'? If “Yes attach a schedule l/stlng the/r
names and addresses . 10| v

Form 990-PF (2014)




Form 990-PF (2014) Page D
Part VII-A Statements Regarding Activities (continued)

11

12

13

14

15

16

Part VII-B

1a

At any time during the year, did the foundation, directly or indirectly, own a controlled entlty within the

meaning of section 512(b)(13)? If “Yes,” attach schedule (see instructions) . . . . . 11 v
Did the foundation make a distnbution to a donor advised fund over which the foundat|on ora dlsquallfled
person had advisory privileges? If “Yes,” attach statement (see instructions) . . . . . . . . . . . 12 v

Did the foundation comply with the public inspection requirements for its annual returns and exemption application? | 13 | v
Website address »

The books are in care of » DAVID STONECIPHER Telephone no. » 4048160723
Located at » 3439 KNOLLWOOD DR ATLANTA, GA ZIP+4 » 30305

Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041—Checkhere. . . . . . . » [J
and enter the amount of tax-exempt interest receved or accrued duringtheyear . . . . . » m l

At any time duning calendar year 2014, did the foundation have an interest in or a signature or other authonty Yes | No
over a bank, secunties, or other financial account in a foreign country?. . . . 16 v

See the instructions for exceptions and filing requirements for FINCEN Form 114 (formeny TD F 90 22 1) If
"Yes," enter the name of the fore:gn country >

File Form 4720 if any item is checked in the “Yes” column, unless an exception applies. Yes | No
During the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? . . [JYes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? . . . . . . . . . . . . . . . <« « « « < [OYes [INo
(3) Furnish goods, services, or facilittes to (or accept them from) a dlsquallf edperson? . . []Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . []Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of a disqualified person)? . . . . . . . . - - . . . [OYes No

(6) Agree to pay money or property to a government official? (Exceptlon Check “No” if the
foundation agreed to make a grant to or to employ the official for a penod after

termination of government service, if terminatingwithin90days)) . . . . . . . . [JYes No
b If any answer I1s “Yes” to 1a(1)<6), did any of the acts fall 1o qualify under the exceptions descnbed in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . . . . . 1b
Organizations relying on a current notice regarding disaster assistance check here . . . | 2l
¢ Did the foundation engage In 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 2014? . . . . .. 1c v
2 Taxes on failure to distnbute income (section 4942) (does not apply for years the foundatlon was a pnvate
operating foundation defined in section 4942(j)(3) or 4942(j)(5)):
a At the end of tax year 2014, did the foundation have any undistnbuted income (lines 6d and
6e, Part Xlll) for tax year(s) beginning before2014? . . . . . . . . . . . . . . [QYes No
If “Yes,” list the years» 20 , 20 , 20 , 20
b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2)
{relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer “No” and attach statement—see instructions.) . . . . . . . .o . . |2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> 20 , 20 , 20 , 20
3a Didthe foundatlon hold more than a 2% direct or indirect interest in any business enterpnse
atany timeduringtheyear?. . . . . . . . . . . . . . . . . . . ... OYes [&No
b if “Yes,” did it have excess business holdings in 2014 as a result of (1) any purchase by the foundation or
disqualfied 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 penod? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2014.) . . . . . . e e e e 3b
4a Did the foundation invest dunng the year any amount in a manner that would jeopardize its charitable purposes? | 4a v
b Did the foundation make any investment in a pnor 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 20147 | 4p v

Form 990-PF (2014)



Form 990-PF (2014)
Part VII-B Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a

6a

b

7a
b

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? e e OYes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? . [(dYes No
(4) Provide a grant to an organization other than a charitable, etc., organization described in

section 4945(d){4)(A)? (see instructions) . O Yes No
(5) Prowvide for any purpose other than religious, chartable, scuentlflc Ilterary, or educational

purposes, or for the prevention of cruelty to children or animals? COYes [¥INo

If any answer 1s “Yes” to 5a(1)5), did any of the transactions fail to qualify under the exceptions described in
Regulations section 53.4945 or in a current notice regarding disaster assistance (see instructions)?

>'|:|

Organizations relying on a current notice regarding disaster assistance check here

If the answer I1s “Yes” to question 5a(4), does the foundation claim exemptlon from the tax

because it maintained expenditure responsibility for the grant? OYes [INo
If “Yes,” attach the statement required by Regulations section 53. 4945—5(d)

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

on a personal benefit contract? .. OYes [“INo

Did the foundation, dunng the year, pay premiums, directly or |nd|rect|y, on a personal benefit contract?

If “Yes" to 6b, file Form 8870.

At any time dunng the tax year, was the foundation a party to a prohibited tax shelter transaction?  [] Yes No
If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction?

5b |

7b

and Contractors

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

1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).
(a) Name and address ®) t;lltllfr”s apr:adr aveeer:ge (©) (I(:'or:r;;t);r;sigt'lon erﬁdg&ﬂﬁmﬁf;s (e)c,g:(;e;f:“,aac:&?t'
devoted to position enter -0-) and deferred compensation
DAVID&NANCY STONECIPHER PRES/VICE PRES
3439 KNOLLWOOD DR ATLANTA GA 30305
CHRISTOPHER STONECIPHER TREAS $1000
4005 N IVY RD ATLANTA, GA
STEPHEN STONECIPHER SEC $1000
365 GUILDHALL GROVE ALPHARETTE, GA

2 Compensation of five highest-paid employees (other than those included on line 1—see instructions). If none, enter
“NONE.”
Contnbutions to
{b) Title, and average (d)
(a) Name and address of each employee patd more than $50,000 hours per week {c) Compensation Enngl%ededb?negtd {e) Itir)‘(perhse account,
devoted to posthon p eferr other allowances
compensation
NONE

Total number of other employees paid over $50,000 .

. >

Form 990-PF (2014)
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Form 990-PF (2014)

Page 7

AT  information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see instructions). If none, enter “NONE.”

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

{c) Compensation

NONE

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

— ALY Summary of Direct Charitable Activities

List the foundation's four largest direct chantable activiies dunng the tax year. Include relevant statistical information such as the number of

organizations and other beneficianes served, conferences convened, research papers produced, stc. Expenses
1 MCCALLIE SCHOOL, CHATTANOOGA TN--EDUCATION
75,000
2 HOLY INNOCENTS SCHOOL--ATLANTA--EDUCATION
25,000
3 UNITED WAY OF GREENSBORO,NC----GENERAL PUBLIC WELFARE
10,000
4
e3P S8 Summary of Program-Related Investments (see instructions)
Descnbe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. Amount
1
NA
2

All other program-related investments. See instructions

3

Total. Add lines 1 through 3

Form 980-PF (2014)



Form 990-PF (2014)

r

Page 8

see instructions.)

Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc.,
purposes:
a Average monthly fair market value of securities 1a 2212,049
b Average of monthly cash balances 1b 717,262
¢ Fair market value of all other assets (see mstructlons) 1c
d Total (add lines 1a, b, and ¢) .o 1d 2929,311
e Reduction clamed for blockage or other factors reported on Ilnes 1a and
1c (attach detailed explanation). . . . . . e e e e | 1e I .
2  Acqusition indebtedness applicable to line 1 assets 2
3  Subtract line 2 from line 1d . 3 2929,311
4 Cash deemed held for chantable actwrtles Enter 1 ‘/z % of I|ne 3 (for greater amount see
instructions) . 4 43940
5 Net value of nonchantable-use assets Subtract I|ne 4 from I|ne 3 Enter here and on Part V llne 4 5 2885,371
6 Minimum investment return. Enter 5% of line 5 . 6 144,269
WDlstrlbutable Amount (see instructions) (Sectlon 4942(|)(3) and 0)(5) pnvate operatrng foundations
and certain foreign organizations check here » [] and do not complete this part.)
1 Minimum investment return from Part X, line 6 . e e e e e e 1 144,269
2a Taxon investment income for 2014 from PartVl,lme5 . . . . . . . 2a 11330
b Income tax for 2014. (This does not include the tax from Part VI.) . . . 2b
¢ Add lines 2a and 2b . . 2c 11330
3 Distnbutable amount before adjustments Subtract lrne 2c from I|ne 1 . 3 132,939
4  Recoveries of amounts treated as qualifying distributions . 4
5 Addlines3and4 . . 5 132939
6 Deduction from distributable amount (see mstmctlons) .. 6
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIII
line 1 7 132,939
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: o
a Expenses, contnbutions, gifts, etc.—total from Part |, column {(d), line 26 . 1a 116,000
b Program-related investments—total from Part [X-B . 1b
2 Amounts paid to acquire assets used (or held for use) dlrectly in carrylng out chantable etc "
purposes . . . . A . 2
3 Amounts set aside for specrflc charitable pro;ects that satlsfy the: o
a Surtability test (prior IRS approval required) . 3a
b Cash distribution test (attach the required schedule) . . 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V Irne 8 and Part XIII Ilne 4 | 4 116,000
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see instructions) 5
6 Adjusted qualifying distributions. Subtract ine 5 from I|ne 4 6

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

qualifies for the section 4340(e) reduction of tax in those years.

Form 990-PF (2014)
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Form 990-PF (2014) Page 9
Undistributed Income (see instructions)
(a) () (©) (d)
1 Distnbutable amount for 2014 from Part XI, Corpus Years prior to 2013 2013 2014
line 7 .. 132939
2  Undistributed income, If any, as of the end of 2014:
a Enter amount for 2013 only . .
b Total for pnor years: 20,20 ,20 0
3  Excess distnbutions carryover, If any, to 2014:
a From 2009
b From 2010 39320
¢ From 2011 63931
d From 2012 454395
e From 2013 . )
f Total of lines 3a through e . 557646
4  Qualfying distnbutions for 2014 from Par‘( XII
hne4:» $ 116000
a Applied to 2013, but not more than line 2a .
b Applied to undistributed iIncome of pnor years
(Election required—see instructions) . 0
¢ Treated as distributions out of corpus (Election
required —see instructions) 0
d Applied to 2014 distributable amount 116000
e Remaining amount distributed out of corpus
8§  Excess distributions carryover applied to 2014 16939 16939
(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 lines 3f, 4c, and 4e. Subtract line 5 540707
b Prior years’ undistributed income. Subtract
line 4b from line 2b 0
¢ Enter the amount of prior years’ undistributed
income for which a notice of deficiency has
been issued, or on which the section 4942(a)
tax has been previously assessed . 0
d Subtract line 6c from hlne 6b. Taxable
amount—see instructions . 0
e Undistributed income for 2013. Subtract line
4a from line 2a. Taxable amount—see
instructions .
f Undistributed income for 2014. Subtract lines
4d and 5 from line 1. This amount must be
distributed In 2015 . 0
7  Amounts treated as distnbutions out of corpus
to satisfy requirements imposed by section
170(b)(1)F) or 4942(g)(3) (Election may be
required—see instructions) . 0
8 Excess distributions carryover from 2009 not
applied on line 5 or line 7 (see instructions) . 0
9 Excess distributions carryover to 2015.
Subtract lines 7 and 8 from line 6a 540707
10 Analysis of line 9:
a Excess from 2010 . 22381
b Excess from 2011 . 63931
¢ Excess from 2012 . 454395
d Excess from 2013 .
e Excessfrom2014 .

Form 990-PF (2014)



Form 990-PF (2014) Page 10

Part )W\ Private Operating Foundations (see instructions and Part VII-A, question 9)
If the foundation has received a ruling or determination letter that 1t 1s a private operating

foundation, and the ruling is effective for 2014, enter the date of theruling . . . . »
b Check box to indicate whether the foundation 1s a private operating foundation descnbed in section [] 4942(j)(3) or [] 4942(j)(5)
2a Enter th? Iess;r r?fl the t?\dJUSted net Tax year Prior 3 years (6) Totat
investment retum from Part X for | 2014 ) 2013 (0 2012 (@ 2011
eachyearlisted . . . . . . . /
b 85%oflne2a . . . 7
¢ Qualifying distrnibutions from Par’( XII 7
line 4 foreachyearlisted . . . . |NOT APPLICABLE /

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

e Qualfying distnbutions made directly
for active conduct of exempt activities.
Subtract ine 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)) . . . . -

b “Endowment” altemative 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 ya
secunties 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 . -
m Supplementary Informatlon (Complete this part only if the foundation had $5,000 or more in assets at
any time during the year—see instructions.)
1 iInformation 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).)
DAVID STONECIPHER

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.

NA
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here » [] if the foundation only makes contnbutions to preselected chartable 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:
DAVID STONECIPHER--3439 KNOLLWOOD DR--ATLANTA,GA 30305 4048160723

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

¢ Any submission deadiines:

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

Form 990-PF (2014
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Form 990-PF (2014) Page 11

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

i If recipient 1s an individual,
ReCIplem show any relationship to F:;.lar:]i:t;c;n Purpose of grant or Am
- " any foundation manager contnbution ount
Name and address (home or business) or substantial contnbutor | reciprent
a Pad during the year
1-MCCALLIE SCHOOL--CHATTANOOGA TN
501C3 EDUCATION 75,000
2-HIGHLANDS,NC COMMUNITY FUND
GENERAL WELFARE 1000
3-HOLY INNOCENTS SCHOOL
" EDUCATION 25000
4-UNITED WAY GREENSBORO NC
e GENERAL WELFARE 10000
5-DEERFIELD WINDSOR SCHOOL, ALBANY, GA
e EDUCATION 5000
|
TJotal . . . . . . . . . . . . . . . ... ... ... . . ... .. P 3a 116,000
b Approved for future payment
TJotal . . . . . . . . . . . . .. .. .00 e ... 3

Form 990-PF (2014)




Form 990-PF (2014)
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Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

1 Program service revenue:

Unrelated business income

Excluded by section 512, 513, or 514

(a)

Business code

®)

Amount

(c)

Exclusion code

(d)
Amount

(e)
Related or exempt
function income
(See instructions.)

nOT APPLICABLE

OQ0 0o

f

g Fees and contracts from government agencies

Membership dues and assessments

Dividends and interest from securities .
Net rental income or (loss) from real estate:
a Debt-financed property

b Not debt-financed property

b N

Net rental income or (loss) from personal propert

Other investment income

Interest on savings and temporary cash investment

6

7 e e e
8 Gan or (loss) from sales of assets other than inventory
9

Net income or (loss) from special events

10 Gross profit or (loss) from sales of inventory .

11 Otherrevenue: a

b

c

d

e

12 Subtotal. Add columns (b}, (d}), and {(e) .
13 Total. Add line 12, columns (b), {d), and (e)

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

13

Part XVI-B

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explan below how each activi

for which income 1s reported in column (e) of Part XVI-A contnbuted importantly to the

v accomplishment of the foundation’s exempt purposes (other than by providing funds for such purposes). (See instructions.)

NOT APPLICABLE

Form 990-PF 014)



Form 930-PF (2014)

Page 13
IEESEXI  Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations
1 Did the organization directly or indirectly engage in any of the following with any other organization described Yes| No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
{1) Cash 1a(1) v
(2) Other assets 1a(2) v
b Other transactions: R B
(1) Sales of assets to a nonchantable exempt organization 1b(1) v
(2) Purchases of assets from a noncharitable exempt organization . 1b(2) v
(3) Rental of facilities, equipment, or other assets 1b{3) v
(4) Reimbursement arrangements . 1b(4) v
(5) Loans or loan guarantees 1b(5) v
{6) Performance of services or membershlp or fundralsmg sohcntatlons .. 1b(6) v
¢ Shanng-of-faciliies,-equipment,-matitinglists,other-assets; orpaidemployees . 1c v
d If the answer to any of the above is “Yes,” complete the following schedule. Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation. If the foundation received less than fair market
value in any transaction or sharing arrangement, show in column (d} the value of the goods, other assets, or services received.
(a) Line no. | (b) Amount involved (c) Name of nonchantable exempt organization (d) Descniption of transfers, transactions, and shanng arrangements
2a Is the foundation directly or indirectly affihated with, or related to, one or more tax-exempt organizations
described In section 501(c) of the Code (other than section 501(c)@8)) orinsection527? . . . . . . . [J Yes No
b If “Yes,” complete the following schedule.
{a) Name of organization {b) Type of organization {c) Descnption of relationship
gi0m, including Acco] panymg nd statements, and to the best of my knowledge and belief, it 1s true,
Sign gfer) 1s based gn all fommn reparer has gny kno edge Wiay the IS drscuss e retam
Here |/& with the preparer shown below
, . (see instructions)? (] Yes [JNo
Paid Pant/Type preparer’s name Preparer's sxgné(ure Date Check D i PTIN
Preparer seff-employed
Use OnIy Firm’s name & Firm's EIN »
Firm's address » Phone no

Form 990-PF (2014)



Schedule.B i OMB No. 1545-0047
(Form 990, 990-EZ, Schedule of Contributors

o ?:&"’f’d e > Attach to Form 990, Form 990-EZ, or Form 990-PF. 201 4
Intornal Revenue Service | | P Information about Schedule B (Form 990, 990-EZ, or 990-PF) and its instructions is at www.irs.gov/form990.

Name of the organization Employer identification number
STONEYPEAK FOUNDATION 62-1786761
Organization type (check one):

Filers of: Section:

Form 990 or 990-EZ {3 s01(c) ) (enter number) organization

[J 4947(a)(1) nonexempt charitable trust not treated as a private foundation
(O 527 political organization

Form 990-PF 501(c)(3) exempt private foundation

[0 4947(a)(1) nonexempt charitable trust treated as a private foundation

[J 501(c)(3) taxable private foundation

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

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

General Rule

(O For an organization filing Form 990, 990-EZ, or 990-PF that received, dunng the year, contnbutions totaling $5,000
or more (in money or property) from any one contributor. Complete Parts | and Il. See instructions for determining a
contributor's total contributions.

Special Rules

L1 Foran organization described in section 501(c)(3) filing Form 990 or 990-EZ that met the 33'/3 % support test of the
regulations under sections 509(a)(1) and 170(b)(1)(A)(v1), that checked Schedule A (Form 990 or 990-EZ), Part Ii, line
13, 164, or 16b, and that received from any one contributor, during the year, total contributions of the greater of (1)
$5,000 or (2) 2% of the amount on (i) Form 990, Part VIIl, line 1h, or (ii} Form 990-EZ, line 1. Complete Parts | and Il.

O For an organization described in section 501(c)(7), (8), or (10) fiing Form 990 or 990-EZ that received from any one
contributor, during the year, total contnbutions of more than $1,000 exclusively for religious, chantable, scientific,
literary, or educational purposes, or for the prevention of cruelty to children or animals. Complete Parts |, I, and Il

O Foran organization descnbed in section 501(c)(7), (8), or (10) filing Form 990 or 990-EZ that received from any one
contnbutor, dunng the year, contributions exclusively for religious, charitable, etc., purposes, but no such
contnbutions totaled more than $1,000. If this box is checked, enter here the total contributions that were received
dunng the year for an exclusively religious, charitable, etc., purpose. Do not complete any of the parts unless the
General Rule applies to this organization because it received nonexclusively religious, charitable, etc., contnbutions
totaling $5,000 or more dunngtheyear . . . . . . . . . . . . . . . . . . P> g

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 980-PF, Part |, line 2, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF.  Cat. No. 30613X Schedule B (Form 990, 990-EZ, or 990-PF) (2014)



Schedule B (Form 990, 990-EZ, or 990-PF) (2014)

Page 2

Name of organization

STONEYPEAK FOUNDATION

Employer identification number

62-1786761

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

(a) {b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
1 DAVID STONECIPHER Person
Payroll O
3439 KNOLLWOOD DR 1,000,000 Noncash d
(Complete Part ll for
ATLANTA, GA30305 noncash contnbutions.)
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person O
Payroll O
Noncash O
(Complete Part 1l for
noncash contributions.)
(a) () (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person O
Payroll O
Noncash O
(Complete Part Il for
noncash contributions.)
(a) (b) (c) (d)
No Name, address, and ZIP + 4 Total contributions Type of contribution
Person ad
Payroll O
Noncash O
(Complete Part Il for
noncash contnbutions.}
(a) (b) c (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person O
Payroll O
Noncash d
(Complete Part Il for
noncash contributions.)
(a) {c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person O
Payroll 'l
Noncash |
(Compiete Part Il for
noncash contributions.)

Schedule B (Form 990, 990-EZ, or 990-PF) (2014)




Schedyte B (Form 990, 990-EZ, or 990-PF) (2014)

Page 3

Name of organization
STONEYPEAK FOUNDATION

Employer identification number
62-1786761

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

(?) No. (b) (c) (@
rom .- . FMV (or estimate) .
Part | Description of noncash property given (see instructions) Date received
10,000 SHARES LNC---PUBLICLY TRADED
1
595,000 91215
(a) No. {c)
(b) . (d)
If;ao:tnl Description of noncash property given FM( v (_orlestllr_natel ) Date recei
(a) No. {c)
b) . (d)
from e ( . FMV (or estimate) .
Part| Description of noncash property given (see instructions) Date received
(a) No. {c)
from Description of non(:Lsh roperty given FMV (or estimate) Dat by ived
Part | P prop 8 (see instructions) ate receive
(efl) No. (b) (c) (d)
rom - . FMV (or estimate) .
Part | Description of noncash property given (see instructions) Date received
(@) No. (b) @ (d)
om - . FMV (or estimate) .
Part | Description of noncash property given (see instructions) Date received

Schedule B (Form 990, 990-EZ, or 930-PF) (2014)
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Investor Number 270955890

~ If you have any questions, please visit troweprice.com
or call T. Rowe Price's Enhanced Personal Services Team
1061416 01 AT 0 413 “AUTO T303151 30305-101939 CO1-M11 -P61477 at 1-800-377-3081.
lll"III'Il"IIIIII"'IIIIIIIlIIII'Il"ll""IIIIIIIII""II"III
Stoneypeak Foundation Inc e Reminder: Mutual fund accounts with a balance below
3439 Knollwood Dr NW @ $10,000 may be subject to an annual $20 account
Atlanta GA 30305-1019 service fee. E-delivery of account documents --
statements, confirms, and prospectuses/shareholder
reports -- waives this fee. More information at
www.troweprice.com/feesandminimums.
| Portfolio Value: $150,111.90]
Activity Summary Asset Allocation
This Quarter Year-to-Date’
Beginning Value $0.00 $0.00
Additions 150,000.00 150,000.00 tyGiosal ok~
Deductions 0.00 000 \
Income 0.00 0.00 >
rket Fluctuation? 11 90
\Q—// Ma : ? Domestic Stock
Ending Value $150,111.90 $150,111.90
Net Change $150,111.90 $150,111 90
100.0% Stock Funds $150,111.90
1Year-to-date income may include closed accounts no longer shown on this .
statement. B 67 5% Domestic 101,283.20
2The term “Market Fluctuation” reflects any increase or decrease 1n fund share L 32.5% Intemnational/Global 48,828 70
prices since your last statement It does not reflect a fund's payment of dividends -
and interest or any reinvestment of dividends and interest into your account. If all
of your holdings are money market funds, there should be no change in account
value or principal due to market fluctuation For other terms, please see “About
Your Account and Statement.”
Portfolio Overview
3/31/15 6/30/15 Change % of
onretire Value Value in Value Assets
T. Rowe Price Mutuall’mE\
Global Technology $0.00 $48,828.70 $48,828.70 32.5%
Health Sciences 0.00 51,080.74 51,080.74 34.0
Media & Telecommunications 0.00 50,202.46 50,202.46 335
Total Market Value -~ $0.00  S$150,111.90  $150,111.90 100.0%
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AMENDED AND RESTATE% gg ]

BY-LAWS .

OF

STONEYPEAK FOUNDATION, INC.

Adopted Dveshed 7\37, 2014

ARTICLE 1
Name and Seal

The name of this nonprofit corporation shall be STONEYPEAK FOUNDATION. INC
{the "Corporation”). and the seal shall be adopted by the Board (the "Board”) and affined on the
right marein ol this page.

ARTICLE 11
Purpose

I'he objects and purposes for which the Corporation 1s formed are set forth in the Articles
of Incarporation as filed with the Sceretary of State of Georgia. The principal purpose of the
Corporation 15 grant-making activitics. The Board will solicit proposals to make graats to various
charitable organizations m accordance with the stated exempt purposes ol the Corporation. The
Board will analyze such proposals. will pnioritize the proposals for funding. and will formulate a
plan for use ol the funds available for distribution in a given vear. These activities turther the
exempt purposcs of the Corporaunon by providing a source of funding for programs in the
following arcas. (1) K-12 educational development via grants to schools and programs that focus
on academie excellence at the K-12 level: (i) early childhood development via grants o
programs based on need and that are focused on physical and mental development; (i) higher
educational mstitutions. as well as charitable institutions such as United Wav. churches. etc.: and
(iv) the arts.
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ARTICLE 111

Location

he Corporanon's principal oftice shall be at 3439 Knollwood Drive. Atlanta. Fullon
County. Georgra 30305, or at such other place or places as may be designated by the Board from
time 10 time

ARTICLIE 1V

Directors

Section 1. Powers of Direetors. The property. business and aflairs of the Corporation
shall be managed by a Board (the "Board")  The Board ts hereby vested with all the powers
possessed by the Corporation nsell” so far as this designation of authority is not inconsistent with
the laws of the State of Georgia. with the Articles of Incorporation of the Corporation. with these
Bylaws or with any duties. obligations o1 restrictions imposed on the operation. management,
property. business and atfairs of corporatons qualilying as non-profit corporations in the State of

Georgia.

Scction 2. Number and Qualification of Directors. 'he Board shall be compriscd of
three (3) Dircctors or such @icater number ol Directors as may be fixed from time to time by

resolution of the Board.

Scetion 3. Election and Term of Directors.

a. Initinl Board. The initial Board shall be comprised of the Tollowing
members (the "Initual Directors"):

David A. Swonccipher ("DAS™
Nancy S. Stonecipher

Swephen P Stoneciphel
Christopher A Stonecipher

h. Terms of Directors.  Directors shall serve for the following terms:

1 Initial Directors.  The term of cach Inival Dircctor shall
continue unul his or her death. resignation or incapacity:.

i Successor Directors. Lach other person elected o serve as a
Dircctor shall serve until the third annual meceting ol the Board
following his or her clection and thereafter until his or her
successor 1s duly elected and quahiied or until his or her curlier
death. resignittion or removal.

-2-



Directors whose terms have expired may be reappointed for one or moie
additional terms

c. Election_of Successor or Additional Directors. Lxcept tor the htial
Dircctors. all Directors ol the Corporation shall be clected by a Majority Director Vote at any
reaular or special meeuny ol the Board.

Seetion 4. Voting Rights of Directors. Except for DAS. each Divector shall have
onc (1) vote forallmaters-that-eeme-before-theBoard—Durimg the DAS Term. DAS shall have

that number of votes which shall constitute a Majority Director Vote

Section 5. Chairman. The Boad shall appoint a Chairman of the Board (the
"Chairman®) from among the Directors who. when present. shall preside at all mectings of the
Board. and who shall have such other powers as the Board shall prescribe. and may elect one or
more Vice-Chaitmen of the Board who shall have such powers as the Board shall prescribe. ‘The
mitial Chanrman shall be DAS who shall serve in such capacity for so long as he serves as a
Director of the Corporation. At such time as DAS shall cease to serve as Chairman. successor
Chairmen shall be appointed follows

a.  Nancy S. Stonecipher shall serve as successor Chairman {or so long as she
conlinucs 10 serve as a Director of the Carporation.

b II'Nancy S Stoncceipher shall cease to serve as a Direetor or for any other
reason be unable or refuse o serve as Chairman. Christopher A. Stonecipher. shall be the
successor Chatrman.

¢. II'Christopher A Stonccipher shall ccase 10 be a Director or for any other
reason be unable or refuse to serve as Chairman. Stephen P. Stonecipher shall be the successor
Chairman

d.  If Stephen P. Swonecipher shall ecase o be a Director or Tor any other
reason be unable or refuse 1o serve as Chairman. the successor Chairman shall be elected by
Majority Dircctor Vote from among the Directors then serving.

Section 5. Resignation.  Any Dircctor ol the Corporation may resign at any time by
gning written notiee to Board or to the Chairman  Any such resignation shall take effect at the
tme specified therein or. if" the time is not specified therein. upon its acceptance by the Board.

Scetion 6. Remaoval. Any Director may be remaved {rom oflice with or without cause by
a Mujority Director Vote at any special meeting called for that purpose.




Seetion 7. Vacanceies. A vacaney occurring among the Directors shall be filled pursuant
1o Section 3 ¢ ol this Article IV

Section 8. Compensation and Expenses of Directors. Directors of the Corporation
mayv reeeiy e reasonable compensation for their services as Directors and may be reimbursed o
thetr out-ol-pochet expenses incwrred in carrving out the business and affairs of the Corporation.

An ARTICLE Y

/ ‘\ e Meetines of Directors
76

cfion 1. Annual and Rcﬂul ir Meetings. The annual meeting of the Board shall be
held al 64687 p.m on the third (3") Thursday in August. if not @ legal holiday. but if a legal
holidav. then on the next day following which s not a legal holiday. at such location as shall be
determined by the Board from time 1o time. enther within or outside the State of Georgia. for ihe
purpose ol electing Directors ol the Corporation and for the transaction of such other business as
may be properly brought before the meeting  in addition. the Board may provide. by resolution.
the wme and place. either within or outside the State of Georeia, for the holding al” additional
regular meetings.

Seetion 2. Special Meetings. Special mectings of the Bowd may be called by o1 at the
request ol the President. Chairman or any other two (2) Directors  Such meetings may be held
within o1 outside the State of Georgia

Section 3. Notice of Mecetinps. Regulu mectings. as defined in Section 1 of this Article
V. may be held wuhoul notice. A Special Meeting. as defined in Section 2 of this Article V.
requires the person or persons calling such Special Meeting to give notice. & minimum of two (2)
days before such Special Meeting. by using any usual means of communication

Section 4. Wavier of Notice. Any Director may waive notice of any Directors” mecting
held without proper call or notice. either before or after the mecting is held.  Auendance by a
Director at a meeting shall constitute a waiver of notice of such meeting. except where a Director
atiends a mecting Tor the purpose of objection to the uansaction of any business because the
meetmyg 1s not lawiully calted. Failure of a Director who did not atiend a meeting that was held
without proper call or notice to Iile with the Seeretary or Assistance Secretary of the Corporation
his or her writien objection 1o the holding ol the meeting or 1o any specific action se taken
promptly after having knowledge of the action wken or the insufficiency of notice shall
consttute ratification of the action taken at the meeting

Section 5. Quorum. The presence ol Directors holding a majority of the votes entitled
ta b cast at any meeting ol the Board shall constitute a quorum for the transaction of business at
any mecung of the Board.




Section 6. Board Action. Al matters approved by a Majorny Director Vote at a
meeting at which a quorum is present shall be the official act ol the Board

Section 7. Action by Written Conscnt.  Notwithstanding any provisions ol these
Bylaws 1o the contrary. any uction required o be. or which may be. taken at a meeting of the
Boad or any committee of the Board may be 1aken without a meeting 1’ Directors holding the
number o votes required (o approve such action shall consent to such action in a writing setiing
lorth the action so taken. and the writng is tiled with the minutes of the proceedings of the
Boad. Such consent shall have the same lorce and elfect as a majority vote of the Board

Scetion 8. Conference Telephone Mecting. Unless the Articles ol Incorporation o1
these By laws provide otherwise. Directors may participate in a meeting of the Board by meuns of
conference telephone or similar communications equipment whereby all persons participaung in
the mecting simultancously may hear cach other.  Participation in the meeting by such means
shall constitute presence in peison at the meceting.

ARTICLE Vi
Officers

Scction 1. Number. The ofticers of the Corporation shall consist of a President. a
Secretary. a Treasurcr and such Vice Presidents. Assistance Scceretarics. Assistant Treasurers and
other officers as the Board may (rom time to time elect  Any two (2) ar more olfices may be
held by the same person. except the offices of President and Secreiary. but no officer may act in
more than one capacity where action of’ two (2) or more olficers is required .

Section 2. Election and Term. The otlicers of the Corporation shall be elecied by the
Bomd Such clection may be held at any regular or special meeting of the Board. Each ollicer
shall hold office until his or her death. resignation. retirement. removal or disqualification.

Scction 3. Removal. Any officer or agent elected or appointed by the Board may be
removed by the Board at any time with or without cause: but said removal shall be without
prejudice to the contract rights. if any. of the person so removed

Section 4. Resignation.  Any officer or agent elected or appointed by the Board may
resign at any time with or without cause. except as otherwise provided in any written agreement
between the Corporation and such officer or agent.

Section 5. Compensation. The compensation of all ofticers of the Corporation. if any.
shall be fixed by the Board.

Scction 6. Officer Dutics.




a. President. The President shall be the principal executive officer of the
Corporation and. subject to the control of the Board. shall supervise and control the management
of the Corporation according 1o these Bylaws. The President shall preside at meetings of the
Dircetors and. in general. shatl peclorm all duties as may be prescribed by the Board from time 10
tme

h. Vice Presidents. The Viee Presidents in the order of their election, unless
otherwise deternmined by the Bourd. shall. in the absence or disability of the Piesident. perform
the duties and exercise the powers of that oltice.  In addition. they shall perform such other

duties-andshatthave suchrother powers as the Bourd shall prescribe

<. Sceretary. The Secretary shall keep as permancent records (1) the minutes
ol all meenngs ol the Bodrd: (13) a record of all actions taken by the Directors without a meeting.
and (1) a record of all actions taken by committees of the Board in place of the Board on behall
of the Corporation. The Secretary shall give all notices required by law and by these Bylaws.
The Secretary shall hayve general charge of the corporate 1ecords and books and of the corporate
seal. and he o1 she shall alTis the corporate scal to any fawlully executed instruments requiring 1.
The Secrctary shall sign such instruments as may require his or her signature. and. in gencral.
shall perform all dutics mcident to the office of Secrciary and such other duties as may be
assigned from ume 10 time by the President or by the Board..

d. Treasurer.  The treasurer shall have custodv ot all funds and securities
belongmg 1o the Corporation and shall 1eceive. deposit or disburse the same under the dnection
ol the Board  The Treasurer shall keep luli and accurate accounts of the linances of the
Corpotauon in books especially provided for that purpose  The Ireasurcr shall m gencral
perform all duties incident 1o the olfice and such other dutics as may be assigned Trom time to
ume by the President or by the Board.

c. Assistant Seeretaries and Assistant Treasurers. The Assistant Sceretaries and
Assistant I'reasurcts shallo in the abscnce or disabilits ol the Secretary or the Treasurer.
respectively. perform the duties and excrcise the powers ol those offices and shall. in general,
perform such vther dutics as shall be assigned 10 them by the Sceretary or the Treasurer.
respectively. or by the President or the Board.

Scction 7. Bond. The Board may by resolution require any or all oflicers. agents and
cmplovees ol the Corporation 1o give bond 1o the Corporation. with sulficient surctics,
conditioned on the futhful performance of the duties of their respective offices or positions. and
to comply with such other conditions as may from time to time be required by the Board.




ARTICLE V1
Indemnification of Directors, Officers and Others

Scetion 1. Definitions. For purposes of this Article VIL. the following definitions shall

apphy

.

"Code” means the Greorgia Nonprofit Corporation Code. effcctive July 1. 1991,

and-sll amendments-and-additions-thereto

b.

(29

"Divector” means an individual who s or was a Director of the Corporation or an
individual who. while a Director of the Corporation. is o1 was serving at the
Corporation’s request as a Director. officer. manager. partner. trustee. employee
ot agent of another foreign or domestic corporation (whether a business or
nonprolit corporation). limited liability company. partnership. joint venture. trust.
cmployee benehit plan. or other enterprisc. A Director 1s considered to be serving
an employee benelit plan at the corporation request il such Director’s dutics to the
corporation also impose dutics on. or otherwise involve services by, the Directon
to the plan o1 1o participants in or beneficiaries of the plan. "Director” mcludes.
unless the coneat requites otherwise. the estate or personal representative of a
Director.

“Lapenses” means expenscs ol every kind incurred i defending a Proceeding.
mcluding. but not limiled to. legal. accounting. expeit and investigatory fees and
CAPCNSLS

“Indenmintlicd Otficer” shall mean each olficer of the Corporation who is also a
Dircctor of the Corporation and each other officer of the Corporation who 1s
designated by the Board from time 1o time as an Indemnified Officer.  An
Indemnificd Officer shall be entitled to indemnification hercunder to the same
extent as a Diector. including. withowt limitation. indemnification with respect to
service by the Indemnified Officer at the Corporation’s request as a Dircctor.
officer. manager. partner. trustee. employee or agent ol another foreign or
domestic corparation (whether a business or nonprofit corporation limited liability
company. partnership. joint venture. trust. employee benelit plan or other
enterprise). "Indemnified Officer” includes. unless the context requires otherwise.
the estate or personal representative of an Indenmilicd Officer.

"Liabilities” means any obligation to pay any or all of the following: a judgment,
asettlement. a penalty. a fine (including an excise tax assessed with respect 1o an
employee benehit plan) and reasonable expenses. including. but not limited to.
attorneys” fees of opposing parties incurred with respect o a Proceeding

-7-



r "Procceding” means any threatencd. pending. o completed action. swit or
proceeding. whether civil. cnminal, administrative or investgative, whether
formal or informal. and any appeal therein (and any inquiry or imvestigation that
could lead to such a proceeding).

Seetion 2. Statement of Intent. The Corparation shall indeminify the Directons and the
Indemnificd Officers to the masmmum extent permitied by the Code and. it applicable. Section
4941 ol the Internal Revenue Code of 1986. as amended

Scction 3. Indemnification. [n addition 0. and not i any way in limitation of. all
indemmilication rights and obligations othenvise provided by law. the Corporation shall
mdemmily and hold harmless its Dircetors and Indemnified Officers agamst all Liabilities and

Lxpenses in any Procecding (including. without linitation. a Proceeding brought by or on behalf

of the corpoeration sell) arising out of then status as Directors or ofliceis. or then service at the
Corporation’s 1equest as a Director, officer. manager. pariner. trusice. employvee or agent of
another foretgn or domestic corporation (whether a business o1 nonprolit corporation). limited
liabnhiy company . parnership. joint ventwe. trust. employee benelil plan or other enterprise). o
their activives m any such capacity : provided. however. that the Coiporation shall not indemmnily
a Dircaon o1 an Indemnified Otficer against Liabilities or Expenses that such person may incur
on account of activities ol such person which at the time taken were known or belicved by lim or
her w be cearly in conflict with the best mterests ol the Corporation. The Corparation shall also
indemnify cach Director and Indemmified Officer for his or her reasonable costs. expenses and
altorneys” ees incurred in connection with the enforcement of the rights 10 indemmlication
granted herein. if7it1s determined in accordance with Article Vi1 Scetion 4 of these B3y laws that
the Director or Indemnified Officer is entided to indemnification hereunder.

I'he Board shall have the authorny 10 adopt such resolutions pertaining 10 the
implementation of this Article VI Section 3 as it may from tme 1o ume deternine. and such
resolutions shall be given [ull effect. even though they supplement. amplify or go bevond the
provisions of this Article VI Section 3. provided and to the extent any such resolution does not
vialate any provision ol the Code oi the Articles ol Incorporation. This Article VII. Scetion 3
shall be construed tn a manner to fully effect the purpose and intent of the 1esolution of the
Board approving and adopting this provision.

Section 4. Determination.  Any indemnificaion under Article VI, Section 3 shall be
paid by the Corporation in a specific case only afler a determination that the Director or
Indemnilied Officer has met the standard of conduct set [orth in Article VIL Scctian 3 of these
Bylaws. Such dewrmination shatl be made:

a by the Board by a majority vote of a quorum consisung of the members thereof
not at the time parties 1o the Proceeding:



b il a guorum cannot be obtained under Article V11, Section 3. by a majority vote of
a commiltee duly designated by the Board (in which designation members thereof
who are parties 10 the Proceeding may participate), consisting solely of two or
more members of the Board not al the time partics 10 the Proceeding. or

c. by special legal counsel i) selected by the Board or a committee thereofl in the
manner prescribed in Article VIL Section 4(a) or 4(b): or (ii) 1f a quorum of the
Board cannot be obtained under Aiticle VII. Section 4(a) and a commiltee cannot

be designated under Article VII, Scction 4(b). selected by a Majority Board Voie
tin—which—sclection, members thereof who are parties in the Proceeding may
participate).

The Boaid shall wake all such action as may be necessary and appropriate to enable the
Corporation 10 pav the indemnitication required by this Article VII.

Section 5. Advances for Expenses. The Expenscs incurred by a Director or an
Indemnified Officer in defending a Proceeding may be paid by the Corporation in advance ol the
{inal disposition of such Proceeding as authorized by the Board in the specific casc upon receipt
of an undertaking by or on behall of the Director or Indemnified Officer to repay such amount
unless it shall ultimately be determined that such person is e¢nutled to be indemmified by the
Corporation against such Expenses. Subject to receipt of such undertaking. the Corporation shall
make reasonable periodic advances for Expenses pursuant to this Article VII. Section 3. unless
the Board shall determine, in the manner provided m Article VIl Scction 4 of these Bylaws and
based on the facts then known. that indemmnitication under this Article VI is or will be precluded

Section 6. Reliance and Consideration. Any Director or Indemnified Officer who at
any lime alter the adoption of this Article VI serves or has served in any of the aloresaid
capacities for or on behalf of the corporation shall be deemed 10 be doing or 10 have done so n
reliance upon. and as consideration for, the right of indemmification provided herein. Such right.
however. shall not be exclusive of any other rights to which such person may be entitled apart
ftom the provisions of this Article VII' No amendment. modification or repeal of this Article VII
shall adversely affect the nght of any Director or Indemnified Officer to indemnification
hereunder with respect to any activities occurring prior 10 the time ol such amendment,
modiflication o1 repeal.

Scction 7. Insurance. The Corporation may purchase and maintain insurance on behalf
ol its Directors, oflicers. employces and agents and those persons who were or are serving at the
request of the Corporation in any capacity with another corporation (whether a business or
nonprofit corporation). limited liability company. partnership. joint venture. trust. cmployce
benefit plan or other enterprise against any liability asserted against or incurred by such person
any such capacity. or arising out of his or her status as such. whether or not the Corporation
would have the power to indemnify such person against such liability under the provisions of this
Article VII or othenwise. Any full or partial payment made by an insurance company under any
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msurance policy covering any Director. ofticer. employee, agent or other person identified above
made (o or on behalt of a person entitled (o indemmification under this Articte VII shall relieve
the corporation of its liability for indemnitication provided for in this Article VIT or otherwise 10
the extent ol such payment. and no insurer shall have a right of subrogation against the
corporation with respect 1o such pay ment

Scction 8. Savings Clause. I this Article VII or any portion hereol shall be invalidated
on any ground by any court or agency of competent jurisdiction. then the corporation shall

nevertheless indemnils each person indemnitied hercunder 1o the fullestextent-permitted-br—the

porton of dus Arucle VI that is not imalidated and also 10 the tullest extent peimitted or
required by the applicable fuw

ARTICLE VIII
General Provisions

Scction 1. Management of Corporate Funds. No lunds received by donation. bequest
oi any other means shall be diverted from the use to which they may be assigned by the donor.
testator or testatrix. unless said use is contrary to or in conflict with the purposes of the
Corporation. and no funds shall be used tor any purpose other than to eftect the purposes of the
Corporation

Section 2. Records. The Corporation shall heep a copy of the following records at the
principal otTice of the Corporation:

a. Its Articles of Incorporation or restated Articles ol Incorporation and adl
amendments to them currently in cliect;

b [ts Bylaws or restated By laws and all amendments to them currently m
ellect:
C. Resolutions adopted by  the Board relating to the number  or

classilication of Directors: and

d. A list of names and business or hame addresses of its current Direclors
and oflTlicers.

Section 3. Exempt Activities. Notwithstanding anv other provision of these Bvlaws. no
member. Director. ofticer. employec or representative of this Corporation shall take any action or
carry on any activity by or on behalt of the Corporation not permitied to be taken or carried on
by an organization exempt lrom federal income taxation pursuant to Section 301(c)(3) of the
Internal Revenue Code and its Regulations as they now exist. or as they may hereafter be
amended. or by an organization contributions to which are deductible under Section 170(c)(2) of
such Code and Regulations as they now exist or as they may hereafter be amended..
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Section 4. Fiseal Year. The fiscal year of the Corporation shall begin the 1 day of July
of cach year unless a different fiscal vear shall be determined by the Board.

Section 3 Amendments. The Bvlaws of the Corporation may be amended. added to. or
repealed (a) duting the DAS Term. by a Majority Director Vote and (b) after the DAS Term. by
the unanimous vote of the Directors then Serving.

Dou =1117967
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