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Form 990'PF

Department of the Treasury
Internal Revenue Service
—

»
| 4

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.
Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

I OMB No 1545-0052

Open to Public Inspection

For calendar year 2016 or tax year beginning 4/1/2016 , and ending 3/31/2017

Name of foyndation A Employer identification number

TR THORNTON VENABLE MEM EQUITY-CORE

Number and street (or P O box number if mail 1s not delivered to street address) Room/suite 58-6174419

P O BOX 1908 B Telephone number (see instructions)

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

ORLANDO FL 32802-1908 (404) 813-9304

Foreign country name Foreign province/state/county Foreign postal code | C If exemption application 1s pending, check here » D

G Check all that apply [:I Inttial return D Initial return of a former public charty | D 1. Foreign organizations, check here > r_—]
E] Final return D Amended return 2 Foreign organizations meeting the 85% test,
D Address change D Name change check here and attach computation » D

H Check type of organization

[X] Section 501(c)(3) exempt private foundation
O Section 4947(a)(1) nonexempt chartable trust [] other taxable private foundation

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

I Farr market value of all assets at
end of year (from Part I, col (c),

line 16) » § 20,626,206

D Other (specify)

J Accounting method [X] Cash [] Accrual

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

F if the foundation is in a 60-month termination

under section 507(b)(1)(B), check here » D

iC1(l Analysis of Revenue and Expenses (The total of
amounts in columns (b), (c), and (d) may not necessarily
equal the amounts in column (a) (see instructions) )

(d) Disbursements
for chantable
purposes

(a) Revenue and
expenses per
books

{c) Adjusted net
income

income

(cash baS|s only)

1 Contributions, gifts, grants, etc , received (attach schedule)
2 Check P{X] if the foundation is not required to attach Sch B
3  Interest on savings and temporary cash investments
4 Dwidends and interest from secunties
5a Gross rents
b Net rental ncome or (loss) W .
g| 6a Netgan or(loss) from sale of assets not on line 10 -1~49 612
5 b Gross sales price for all assets on line 6a 2,523,792 »q 25 v%f’:a.
>| 7 Capital gan net income (from Part IV, line 2)
| 8 Netshortterm capital gain
9 Income modifications
10a Gross sales less returns and allowances
b Less Cost of goods sold
¢ Gross profit or (loss} (attach schedule)
11 Other iIncome (attach schedule)
12 Total. Add lines 1 through 11 257,164 406,776
@ 13  Compensation of officers, directors, trustees, etc 110,643 55,322 55 321
@ 14  Other employee salaries and wages
S Q 15  Pension plans, employee benefits
= u’j 16a Legal fees (attach schedule)
~ o b Accounting fees (attach schedule) 2,500 2,500
o) ; ¢ Other professional fees (attach schedule)
- g 17  Interest
o 2118  Taxes (attach schedule) (see instructions) 66,739 3,477
> £]19 Depreciation (attach scheduie) and depletion |
< .§ 20  Occupancy
©) <|21 Travel, conferences, and meetings
Wi E 22 Printing and publications
2_3 o| 23 Other expenses (attach schedule)
§ g 24 Total operating and administrative expenses.
2o) © Add lines 13 through 23 179,882 58,799 0 57,821
©< 2125 Contributions, gifts, grants paid 828177 828,177
G2 O|26 Total expenses and disbursements. Add lines 24 and 25 1,008,059 58.799 0 885,998
27  Subtract ine 26 from line 12
a Excess of revenue over expenses and disbursements -750,895
b Netinvestment income (If negative, enter -0-) 347,977
¢ Adjusted net income (if negative, enter -0-) 0

For Paperwork Reduction Act Notice, see instructions.
HTA

Form 990-PF (2016)

1
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Form 990-PF (2016) TR THORNTON VENABLE MEM EQUITY-CORE

58-6174419 Page 2

Part I Balance Sheets

Attached schedules and amounts in the descnption 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-bearing

2 Savings and temporary cash investments
3 - Accounts recevable P

5 Grants receivable

6 Recewvables due from officers, directors, trustees, and other
disqualfied persons (attach schedule) (see instructions)

7  Othernotes and loans recewvable (attach schedule) » e AR
Less allowance for doubtful accounts >

et Assets or Fund Balances

and complete lines 24 through 26 and lines 30 and 31.
24  Unrestncted

25 Temporarily restricted

26  Permanently restnicted

Foundations that do not follow SFAS 117, check here » [X]
and complete lines 27 through 31.

27  Capital stock, trust principal, or current funds 19,857,248 19,087,807

28  Paid-in or capital sumplus, or land, bldg , and equipment fund

29 Retained earnings, accumulated income, endowment, or other funds

g 8 Inventones for sale or use
e 9 Prepad expenses and deferred charges
< |10a Investments—U S and state government obligations (attach schedule)
b Investments—corporate stock (attach schedule)
¢ Investments—corporate bonds (attach schedule)
11 Investments—land, buldings, and equipment basis ®» __ ﬁ"w";&g’“ﬁ "
Less accumulated depreciation (attach schedule) »
12  Investments—mortgage loans
13  investments—other (attach schedule) 19,637,923 18,817,845 »‘_20,356,244
14 Land, buldings, and equpment basis  ®» : ;
Less accumulated depreciation (attach schedule) »
16 Other assets (describe » . )
16  Total assets (to be completed by all filers—see the
instructions Also, see page 1, item |) 19,857,248 19,087,807
17  Accounts payable and accrued expenses
» |18  Grants payable
2119  Deferred revenue
% 20 Loans from officers, directors, trustees, and other disqualified persons
E 21 Mortgages and other notes payable (attach schedule)
22 Other habilities (describe » . )
23 Total liabilities (add hnes 17 through 22) 0 O4
Foundations that follow SFAS 117, check here » [ ;

30 Total net assets or fund balances (see instructions) 19,857,248 19,087,807]
2 31  Total liabilities and net assets/fund balances (see
instructions) 19,857,248 19,087,807
m Analysis of Changes in Net Assets or Fund Balances
1 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 19,857,248
2 Enter amount from Part |, kine 27a 2 -750,895
3 Other increases not included in ine 2 (itemize) » CostBasis Adustment_ . 3 2,870
4 Addlines 1,2 and 3 4 19,109,223
5 Decreases not included in line 2 (itemize) » See Attached Statement 5 21,416
6 Total net assets or fund balances at end of year (line 4 minus line 5}—Part i, column (b), line 30 6 19,087,807

Form 990-PF (2016)
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Form 990-PF (2016) TR THORNTON VENABLE MEM EQUITY-CORE 58-6174419 Page 3
mCapital Gains and Losses for Tax on Investment Income
(a) List and descnbe the kind(s) of property sold (e g , real estate, (b'):,TgL rac?]q:;;ed (c) Date acquired (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) D—Donation (mo, day, yr) (mo, day, yr)
1a_ See Attached Statement
b .
c
d
e
() Gross sl prce Oy ey e ety
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Coi (h) gain minus
0t s Bt ol (), et
a
b
c
d
e
If gain, also enter in Part [, line 7
2 Capital gain net income or (net capital loss) { If (loss), enter -O- in Part I, line 7 } 2 149 612
3  Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part I, line 8, column (c) (see nstructions) If (loss), enter -0- In
Part |, ine 8 } 3 0
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? |___] 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

{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) divded by col (c))

2015 885,503 18,007,527 0049174

2014 874,100 20,607,293 0042417

2013 833,586 19,840,961 0042013

2012 810,434 18,883,958 0042917

2011 787,476 18,561,316 0042426

2 Total of line 1, column (d) 2 0218947
3  Average distribution ratio for the 5-year base pernod—divide the total on line 2 by 5, or by the

number of years the foundation has been in existence If less than 5 years 3 0043789

4  Enter the net value of noncharitable-use assets for 2016 from Part X, line 5 4 19,876,305

5  Muitiply line 4 by line 3 5 870,364

6  Enter 1% of net investment income (1% of Part |, line 27b) 6 3,480

7 Addlines5and 6 7 873,844

8 Enter qualifying distributions from Part XlI, line 4 8 885,998

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

Part VI instructions

Form 990-PF (2016)
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Form 990-PF (2016) TR THORNTON VENABLE MEM EQUITY-CORE 58-6174419 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948—see mstructlons )
Exempt operating foundations described in section 4940(d)(2), check here P [C] and enter "N/A" on line 1
Date of fuling 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 ® [X] and enter 1% of Part I, line 27b
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part 1, fine 12, col (b)

2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-)
3 Addlines1and?2
4  Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-)
5 Tax based on investment income. Subtract line 4 from line 3 if zero or less, enter -0-
6 Credits/Payments
a 2016 estimated tax payments and 2015 overpayment credited to 2016 6a 22,166
b Exempt foreign orgamzations—tax withheld at source 6b
¢ 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 Iines 6a through 6d 7
8 Enter any penalty for underpayment of estimated tax Check here [J if Form 2220 1s attached 8
9 Tax due. If the total of ines 5 and 8 I1s more than line 7, enter amount owed > 9 0
10  Overpayment. If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid > {10 18,686
11 Enter the amount of ine 10 to be Credited to 2017 estimated tax » 3,4so| Refunded » | 11 15,206
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it _’@@ Yes| No
participate or intervene in any political campaign? 1a X
b Did it spend more than $100 dunng the year (either directly or indirectly) for political purposes (see
Instructions for the definition)?

. 1b X
If the answer 1s "Yes"to 1a or 1b, attach a detailed description of the activities and copies of any matenals e
published or distnbuted by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation » $ {2) On foundation managers P$
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers » $
2 Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes, " attach a detalled description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles
of ncorporation, or bylaws, or other similar instruments? If “Yes,” attach a conformed copy of the changes
4a Did the foundation have unrelated business gross income of $1,000 or more dunng the year?
b 1f"Yes," has it filed a tax return on Form 990-T for this year? 4b | N/A
§ Was there a liquidation, termination, dissolution, or substantial contraction during the year?
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 J oA
¢ By state legislation that effectively amends the governing instrument so that no mandatory directions that I A
confiict with the state law remain in the governing instrument? 6 | X

7 Did the foundation have at least $5,000 in assets at any time during the year? If "Yes, " complete Part ll, col (c), and Part XV 71 X

8a Enter the states to which the foundation reports or with which it s registered (see instructions) | 4
GA

b Ifthe answeris “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 8b | X

9 s the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) |
or 4942(j)(5) for calendar year 2016 or the taxable year beginning in 2016 (see instructions for Part XIV)? /f
"Yes," complete Part XIV 9 X

10 D any persons become substantial contnbutors during the tax year? If "Yes,” attach a schedule listing their

names and addresses 10 X

Form 990-PF (2016)
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Form 990-PF (2016) TR THORNTON VENABLE MEM EQUITY-CORE 58-6174419 Page 5
Statements Regarding Activities (continued)
11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the Yes | No
meaning of section 512(b){13)? If "Yes," attach schedule (see instructions) 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified
person had adwvisory privileges? If "Yes," attach statement (see instructions) 12 X
13 Dud the foundation comply with the public inspection requirements for its annual returns and exemption application? 131 X
Website address B N A
14 Thebooks areincareof » SUNTRUSTBANK . Telephone no » (404)813-9304__ .
Located at » PO BOX 1908 ORLANDO FL .. ZIP+4 » 32802-1908 . ___.
16  Section 4947(a)(1) nonexempt chantable trusts filng Form 990-PF in heu of Form 1041—Check here » [
and enter the amount of tax-exempt interest received or accrued dunng the year > I 15 IN/A
16 At any time during calendar year 2016, did the foundation have an interest in or a signature or other authonty

over a bank, securities, or other financial account in a foreign country?
See the instructions for exceptions and filing requirements for FINCEN Form 114 If
"Yes," enter the name of the foreign country »

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

1a

3a

4a

File Form 4720 if any item is checked in the "Yes"” column, uniess an exception applies.
During the year did the foundation (either directly or indirectly)

(1) Engage in the sale or exchange, or leasing of property with a disqualified person? L—_l Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a

disqualified person? [ ves No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? D Yes No
{4) Pay compensation to, or pay or remburse the expenses of, a disqualified person? Yes l:] No
(5) Transfer any income or assets to a disqualified person (or make any of either available for

the benefit or use of a disqualified person)? l:] 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

termination of government service, If terminating within 90 days ) D Yes No
If any answer is "Yes" to 1a(1)—(6), did any of the acts fail to qualify under the exceptions described in
Regulations section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)?
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 2016?
Taxes on faillure to distribute iIncome (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(j)(3) or 4942())(5))
At the end of tax year 2016, did the foundation have any undistributed income (lines 6d and
6e, Part XIlt) for tax year(s) beginning before 20167 I:l Yes No
If"Yes," istthe years » 20 , 20 , 20 , 20
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 histed, answer "No" and attach statement—see instructions )
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

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

at any time duning the year? [ Yes No
If "Yes," did it have excess business holdings in 2016 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse

of the 10-, 15-, or 20-year first phase holding perod? (Use Schedule C, Form 4720, to determine If the
foundation had excess business holdings in 2016 )

Did the foundation invest dunng the year any amount in a manner that would jeopardize its chantable purposes?

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 2016?

3b [ N/A
4a X

|
4b X

Form 990-PF (2016)
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Form 990-PF (2016) TR THORNTON VENABLE MEM EQUITY-CORE 58-6174419 pPage 6
Part VII-B Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur any amount to
(1) Catry on propaganda, or otherwise attempt to influence legisiation (section 4945(e))? D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
« directly or indirectly, any voter registration drive? D Yes 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 charnitable, etc , orgamzation described in |
section 4945(d)(4)(A)? (see instructions) CJves [XINo
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children or animals? D Yes No

b If any answer i1s "Yes" to 5a(1)—(5), did any of the transactions fail to qualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance check here > D

¢ Ifthe answer s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for the grant? N/A [Jyes [INo
If "Yes, " attach the statement required by Regulations section 53 4945-5(d)

6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums R
on a personal benefit contract? O ves [XINo [ &

b Did the foundation, duning the year, pay premiums, directly or indirectly, on a personal benefit contract?

If "Yes" to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax sheiter transaction? D Yes . No
If "Yes," did the foundation receive any proceeds or have any net income attrbutable to the transaction?
Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).

(b) Tifle, and average {c) Compens_allon (d) Contributions to {e) Expense account,
o Name and acdress et | et | it montnanon | _oter alowances
SUNTRUST BANK . TRUSTEE
P O BOX 1908 ORLANDO, FL 32802-1908 VARIOUS 110,643

2 Compensation of five highest-paid employees (other than those included on line 1—see instructions). If none, enter

"NONE."
(d) Contnbutions to
(b) Title, and average
employee benefit ] {e) Expense account,
(a) Name and address of each employee paid more than $50,000 ) hot:rsd ;:er wet-t:k (c) Compensation plans and deferred |  other allowances
evoted to position compensation

NONE .
Total number of other employees paid over $50,000 >

Form 990-PF (2016)
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Form 990-PF (2016) TR THORNTON VENABLE MEM EQUITY-CORE 58-6174419 Page 7

Part VIl 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

Total number of others recetving over $50,000 for professional services »>

Part IX-A Summary of Direct Charitable Activities

List the foundation's four largest direct chantable activities dunng the tax year inciude relevant statistical information such as the number of
organizations and other beneficianes served, conferences convened, research papers produced, etc

Expenses

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

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

Amount

Total. Add lines 1 through 3 >

0

Form 990-PF (2016)
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Form 990-PF (2016) TR THORNTON VENABLE MEM EQUITY-CORE
m Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

58-6174419 Page 8

see (nstructions )

1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc,
purposes
a Average monthly farr market value of securties 19,904,131
b Average of monthly cash balances 274 859
¢ Fair market value of all other assets (see instructions)
d Total (add lines 1a, b, and ¢) 20,178,990
e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) L1e I
2 Acquisition indebtedness applicable to line 1 assets
3  Subtract ine 2 from line 1d 20,178,990
4 Cash deemed held for chantable activities Enter 1% % of line 3 (for greater amount, see
instructions) . 4 302,685
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 19,876,305
Mlnlmum investment return. Enter 5% of line 5 6 993,815
Distributable Amount (see instructions) (Section 4942())(3) and ())(5) private operating
foundations and certain foreign organizations check here  » [ ] and do not compiete this part )
1 Minimum investment return from Part X, line 6 . 1 993,815
2a Tax on investment income for 2016 from Part VI, line 5 2a 3,480]:%:,7
b Income tax for 2016 (This does not include the tax from Part VI ) 2b % fég
¢ Addlines 2a and 2b 2c 3,480
3  Distnbutable amount before adjustments Subtract line 2¢ from line 1 3 990,335
4  Recoveries of amounts treated as qualifying distnbutions 4
5 Addines3and4 5 990,335
6  Deduction from distributable arount (see instructions) 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIiI,
line 1 7 990,335
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomphish charitable, etc , purposes ;jigg
a Expenses, contributions, gifts, etc —total from Part |, column (d), line 26 1a 885,998
b Program-related investments—total from Part IX-B 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc,
purposes
3 Amounts set aside for specific charitable projects that satisfy the
a Sutabiiity test (prior IRS approval required)
b Cash distribution test (attach the required schedule)
4  Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part XIII, Iine 4 885,998
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 3,480
6  Adjusted qualifying distributions. Subtract ine 5 from line 4 6 882,518

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

qualifies for the section 4940(e) reduction of tax in those years

Form 980-PF (2016)
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. Form 990-PF (2016) TR THORNTON VENABLE MEM EQUITY-CORE 58-6174419 Page 9
IR U  Undistributed Income (see instructions

(a) {b)
1 Distnbatable amount for 2016 from Part XI, Corpus Years pror
ine 7 :
2 Undistributed income, if any, as of the end of 2016
Enter amount for 2015 only
Total for prior years 20 , 20 , 20
3  Excess distributions carryover, If any, to 2016
From 2011
From 2012 119,683
From 2013
From 2014
From 2015 ‘ 27,729
Total of lines 3a through e
4 Qualifying distributions for 2016 from Part XII,
ine4 » § 885,998
a Apphed to 2015, but not more than line 2a
b Applied to undistributed income of prior years

]

T

-0 Q0o

(Election required—see instructions) P A T TN L ; A iy

¢ Treated as distributions out of corpus (Election - A «g ] A ;Eﬁ%?‘:? g%?;

required—see Instructions) S s ) e G AN R O

d Applied to 2016 distributable amount : R 885,998

e Remaining amount distributed out of corpus RV R U A f T

5  Excess distibutions carryover applied to 2016 104,337 [EF s i e TR, 104,337
(If an amount appears in column (d), the same N W”@" i : S A R ) et

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
b Prior years' undistributed ncome Subtract
line 4b from line 2b
¢ Enter the amount of prior years' undistributed
income for which a notice of deficiency has
been 1ssued, or on which the section 4942(a)
tax has been previously assessed
d Subtract ine 6¢ from hne 6b Taxable
amount—see Instructions
e Undistributed income for 2015 Subtract line
4a from Iine 2a Taxable amount—see
instructions
f Undistributed income for 2016 Subtract lines
4d and 5 from line 1 This amount must be
distnbuted in 2017
7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (Election may be
required—see instructions)
8 Excess distnbutions carryover from 2011 not
applied on line 5 or ine 7 (see instructions)
9 Excess distributions carryover to 2017.
Subtract ines 7 and 8 from line 6a 43,075
10 Analysis of fine 9
Excess from 2012 15,346
Excess from 2013
Excess from 2014
Excess from 2015 27,729
Excess from 2016

o Qo0 oo

Form 990-PF (2016)
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Form 990-PF (2016)

TR THORNTON VENABLE MEM EQUITY-CORE

58-6174419

Page 10

i@ 04 Private Operating Foundations (see instructions and Part Vil-A, question 9)
If the foundation has received a ruling or determination letter that it i1s a pnvate operating

1a

b
2a

N/A

foundation, and the ruling 1s effective for 2016, enter the date of the ruling

»

Check box to indicate whether the foundation i1s a private operating foundation described in section

Enter the lesser of the adjusted net
income from Part | or the minimum
investment return from Part X for
each year hsted

85% of ine 2a

Qualifying distnbutions from Part XIl,
line 4 for each year listed

Amounts included in line 2¢ not used directly

for active conduct of exempt activities

Qualifying distributions made directly

for active conduct of exempt activities

Subtract line 2d from line 2¢

Complete 3a, b, or ¢ for the

alternative test relied upon

"Assets" alternative test—enter

(1) Value of all assets

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

"Endowment” alternative test—enter 2/3
of minimum nvestment return shown in
Part X, line 6 for each year listed
"Support” alternative test—enter
(1) Total support other than gross
investment income (interest,
dividends, rents, payments on
securities loans (section
512(a)(5)), or royalties)

(2) Support from general public
and 5 or more exempt
organizations as provided in
section 4942(1)(3)(B)(m)

(3) Largest amount of support from
an exempt organization

D 4942(3)(3) or [:] 4942()(5)

Tax year

Prior 3 years

(a) 2016

(b) 2015

{c) 2014

(d) 2013

(e} Total

o

0

0

!4! Gross Investment income

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

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 contnbuted more than $5,000) (See section 507(d)(2) )

Information Regarding Foundation Managers:

NONE

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the

ownership of a partnership or other entity) of which the foundation has a 10% or greater interest

NONE

2

Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here » [X] if the foundation only makes contributions to preselected chantable 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

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

The form in which applications should be submitted and information and matenals they should include

Any submission deadlines

Any restnctions or imitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other

factors

Form 990-PF (2016)
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TR THORNTON VENABLE ME

M EQUITY-CORE

58-6174419  page 11

Form 990-PF (2016)

m Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
* If recipient is an indvidual,
Recipient show any relationship to Fotu r:daiu:n Purpose of grant or Amount
any foundation manager status o contnbution
Name and address (home or business) or substantial contnbutor | SoP'eN
a Paid during the year
See Attached Statement
Total » 3a 828,177
b Approved for future payment
NONE
Total > 3b 0
Form 990-PF (2016)
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Form 990-PF (2016) TR THORNTON VENABLE MEM EQUITY-CORE 58-6174419 page 12
Mnalysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 )
@ (b) (©) @ | Tactonineome
Business code Amount Exclusion code Amount (See instructions )
1 Program service revenue
a
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash investments
4 Dwvidends and interest from secunties
5§ Net rental ncome 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 iIncome
8 Gain or (loss) from sales of assets other than inventory 18 -149,612
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue a
b
c
d
e
12 Subtotal Add columns (b), (d), and (e) S 257,164 0
13 Total. Add line 12, columns (b), (d), and (e) 13 257,164

See worksheet in line 13 instructions to venfy calculations )
ClIRAIR=E Relationship of Activities to the Accomplishment of Exempt Purposes
Line No. Explain below how each activity for which income is reported in column (e) of Part XVI-A contributed importantly to the

v accomplishment of the foundation's exempt purposes (other than by prowviding funds for such purposes) {See instructions )
Not Applicable

Form 990-PF (2016)
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Form 990-PF (2016) TR THORNTON VENABLE MEM EQUITY-CORE 58-6174419 Page 13
Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations
1 Did thé organization directly or indirectly engage In any of the following with any other organization described E AN Ygs @o

u!z.;
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to 5’% ;
political organizations? ;

a Transfers from the reporting foundation to a noncharitable exempt organization of

(1) Cash 1a(1)
(2) Other assets 1a(2)
b Other transactions q Reann
(1) Sales of assets to a nonchantable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations . 1b(6) X
¢ Shanng of facilities, equipment, mailing lists, other assets, or paid employees 1c X

d Ifthe answer to any of the above is "Yes," complete the following schedule Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation. If the foundation received less than fair market
value in any fransaction or shanng 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) Descnption of transfers, transactions, and shanng arrangements

Not Applicable

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

described in section 501(c) of the Code (other than section 501(c)(3)} or 1n section 5277 [J Yes [XI No
b__If"Yes," complete the following schedule
(a) Name of orgamzation {b) Type of organization {c) Descnption of relationship

Under penalties of penury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and belief, 1t 1s true

Si gn c{ecl, and complete Declaration of preparer {other than taxpayer) is based i)n all information of wh;h preparer has any knowledge May the IRS discuss his retum
Here Sk S 8/14/2017 TRUSTEE with tlhe preparer shown below
Signature of officer or trustee Date Title (see mstructons)? [X]ves [ INo
Paid Pnnt/Type preparer’s name Prepa[er‘s signature Date Check [X] PTIN
Preparer [SHAWN P HANLON LU0 .. 8/14/2017 | selremployed |P00965923
U po | Firm'sname ® PRICEWATERHOUSECOOPERS, LLP Firm's EIN_ » 1 3-4008324
Se UNY | Fums address » 600 GRANT STREET, PITTSBURGH PA 15219 Phone no____412-355-6000

Form 990-PF (201s)
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58-6174419

Page 1

of 1

Continuation of Part XV, Line 3a (990-PF) - Grants and Contributions Paid During the Year

Recipient(s) paid during the year
Name

FIRST PRESBYTERIAN CHURCH IN ATLANTA

Street
1328 PEACHTREE ST NE

City
ATLANTA

State

Zip Code
30339

Foreign Country

Relationship
NONE

Foundation Status
PC

Purpose of grant/contribution
GENERAL SUPPORT GRANT

Amount

207,044

Name
ATLANTA HISTORY CENTER

Street
130 WEST PACES FERRY ROAD, NW

City
ATLANTA

State
GA

Zip Code
30305

Foreign Country

Relationship
NONE

Foundation Status
PC

Purpose of grant/contribution
GENERAL SUPPORT GRANT

Amount

207.044

Name

ROBERT WOODRUFF ARTS CENTER INC

Street
1280 PEACHTREE STREET, NE

City
ATLANTA

State
GA

Zip Code

30309

Foreign Country

Relationship
NONE

Foundation Status
PC

Purpose of grant/contribution
GENERAL SUPPORT GRANT

Amount

414,089

Name

Street

City

State

Zip Code

Foreign Country

Relationship

Foundation Status

Purpose of grant/contribution

Amount

Name

Street

City

State

Zip Code

Foreign Country

Relationship

Foundation Status

Purpose of grant/contribution

Amount

Name

Street

City

State

Zip Code

Foreign Country

Relationship

Foundation Status

Purpose of grant/contribution

Amount
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Part |, Line 6 (990-PF) - Gain/Loss from Sale of Assets Other Than Inventory

Totals Gross Cost of Other Basis Expenses, Net Gain
Amount Sales D and Adjustmants or Loss
Long Term CG Dx 49,947 Capital Gans/Lossas) 2,523,792 2,673,404 -128,612
Short Term CG D g Other sales| 0 [ 9
Check "X 1f
Chack "X Purchasar Expensa of Sale
10 inciude wa Acqursiton Date Datn Gross Sales. Costor Valuation and Cost of Net Gam
D CUsIP # mPert v Purchaser Busness | Method Acquired Sold Prce Other Basis Method Dy or Loss
[WASATCH LONG/SHORT FU§ 936793769 X M0/2018_|_ 3272017 208,118 190,000 0 18,118
|2 IJOHN HANCOCK Il DISCPLN| 47803840 X _ 11872015 | 173072017 _ 200,000 . 180.276] R s [y 9,724
_jTEMPgE’ig.Qg_AL BOND{  B80208400 X 62372015 | /142018 198,688/ 217,094 [v) -18,408
| 4 [TEMPLETON GLOBAL BONDY{ = 880208400 X L 111R2015 | 91472016 279,653 293,502 L oy . 13849
[ 5 TVANGUARD INST INDEX-INS] 822040100 X _ - . 11182015 | 173072017 200,000 183711} - . 0 16,289
"8 JVANGUARD M/B SEG INDX A{ __52208C755 X 12 | 10802017 185,202, 185,821 — - —— o 619
[_7_[VANGUARD M/B SEC INDX-A[  92206C755 X - 2 | 1m0y 339,028 340,000 _ —— .o 672
"8 MANGUARD WB SECNDX Al __ 920080755 X 12r26r2012_| 13072017 73,140, 73 000] o) 140
_® [WASATCH LONGISHORT FUN 936783769 X __arizo17 780,018 1,000,000 [¢] 209,982
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Part |, Line 16b (990-PF) - Accounting Fees

2,500 0 0 2,500
Disbursements
Revenue and for Charitable
Expenses per Net Investment Adjusted Net Purposes
Description Books Income Income (Cash Basis Only)
1_|TAX PREP FEES 2,500 2 500
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Part |, Line 18 (990-PF) - Taxes

66,739 3,477 0
Revenue Disbursements
and Expenses Net Investment Adjusted for Chantable
Descniption per Books Income Net Income Purposes
1_|FOREIGN TAXES PAID 3,477 3,477
2_|PY EXCISE TAXES PAID 41,096
3 |ESTIMATED EXCISE TAXES PAID 22,166




8/14/2017 4 06 42 PM - XXX8617 - 1071 - EF - TR THORNTON VENABLE MEM EQUITY-CORE

Part ll, Line 13 (990-PF) - Investments - Other

19,637,923 18,817,845 20,356,244
Basis of Book Value Book Value FMV

Asset Descnption Valuation Beg of Year End of Year End of YeL_J

1
2 [ISHARES TR MSCI EAFE INDEX ETF 0 598,502 623,087
3 |ISHARES TR RUSSELL 1000 VALUE {NDEX 0 820,834 999,978
4 [ISHARES TR RUSSELL 1000 GROWTH IN{ 0 644,524 1,144,259
5 |ISHARES TR RUSSELL 2000 INDEX ETF [ 0 528,592 618,660
6 _|T ROWE PRICE REAL ESTATE FD 0 695,499 916,111
7 _|VANGUARD INSTL INDEX-I 0 2,416,289 2,722,408
8 |WESTERN ASSET COREPLUSBOA [ F* L Tolm 71,729,000 1,725,985
9 [VANGUARD INTL EQTY IDX MSCI EMRG M 0 664,151 629,999
10_|T ROWE PRICE INSTL LARGE-CAP GRWT 0 2,037,000] 2,170,431
11 |PIMCO INVT GRADE CORP BD-| 0 1,488,730 1,384,001
12 [JOHN HANCOCK il DISCIPLINED VALUE-! 0 1,846,724 1,998,713
13 |DOUBLELINE TOTAL RETURN BD-| 0 1,920,000 1,860,827
14 |NEUBERGER BERMAN HIGH INCOME BD+ 0 545,000 537,215
15 |BLACKSTONE ALT MULTI-STRAT-I 0 1,885,000 2,026,572
16 [AQR LONG-SHORT EQUITY-! R 0 998,000 998,000
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Part lil (990-PF) - Changes in Net Assets or Fund Balances

Line 3 Other i { included in Part il Line 2

1 Cost Basis Adjustment 1 2,870

2 Total 2 2,870
Line 5 -D included in Part lIL. Line 2

1 PY Return of Capital Adjustment 1 9,403

2 Mutual Fund Timing Difference 2 12,013

3 Total 3 21,416
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Part IV (990-PF) - Capital Gains and Losses for Tax on Investment Income

Amount
Long Term CG Distributions| 49,947
Short Term CG Distnbutiony 0 2,473,845 )] 2,673,404 199,559 [\ -199,559
Cost or Other FMV Adusted Baus Excess of FMV Gains Minus
Acquistion Date Date Gross Depreciation Basis Plus asof ot Over Excess FMV Over
Descnption of Property Soid CUSIP # Method Acgulred Sold Sales Prce Alowed Expense of Sale Gain or Loss 12/31/89 12/31/89 Adusted Bass Adj Bashs or Losses
§_TWASATCH LONG/SHORT FUN_~ 938793769 3102016 | 32772017 208,118 0 190 DOD) 0] 0 0 18,118
JIOHN HANCOCK lIl-DISCPLN| ~ 47803U840 B 117182015 | 13072017 of _ _ 180278 0| .0 0 9,724
_|TEMPLETON GLOBAL BONDY 880208400 62372015 | 911412016 B 9 217,094 9| 9| 9| 18 408
TEMPLETON GLOBAL BOND.| 880208400 11/18/2015 | 9/1472018 0 293,502] [ 0 0 13,849
s _[VANGUARD INST INDEXINS] ™ 922046100 11711872015 | 17302017 0 18371 [J [ R 0 18,289
_[VANGUARD M/B SEC INDX Al 92206C755 213n012 | aporo |7 T 0| 185,821 9| 9| o)
VANGUARD M/B SEC INDX-Al _ 92206C755 1211472012 | 17307201 o 346,000 0 0 9|
VANGUARD M/8 SEC INDX Al __92206C755 12/262012_| _1/30/201 73,14 g 73,000] ug{ 0 9 0
> [WASATCH LONG/SHORT FUN 936793769 /572014 3271201 790,018| 0 1,000 000) 209,582] 0 0| ¢
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Part Vill, Line 1 {990-PF) - Comp of Officers, Directors, Trustees and Foundation Managers

110,643 ] 0
Check “X" Avg Hrs Expense
Name 1if Business Street City State Zip Code Foreign Country Titie Per Week Compensation Benefits Account
[SUNTRUST BANK X P O BOX 1908 (ORLANDO FL 32802-1908 TRUSTEE |VARIQUS 110 643
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Part Vi, Line 6a (990-PF) - Estimated Tax Payments

Date Amount

1 Credtt from prior year return 1 0
2 First quarter estimated tax payment 8/11/2016 2 10,651
3 Second quarter estmated tax payment 9/13/2016 3 10,650
4 Third quarter estimated tax payment 12/13/2016__ 4 865
5 Fourth quarter estimated tax payment 5

6 Other payments 6

7 _Total 7 22,166




