-~990-PF

Department of the Treasury
Intemal Revenue Service

Return of Private Foundation
or Section 4947(a)(1) Nonexempt Charitable Trust

Treated as a Private Foundation

Note. The foundation may be abie to use a copy of this retum to satisfy state reporting requirements

< 2
OMB No 1545-0052

For calendar year 2011 or tax year beginning

, 2011, and ending

2011

Name of foundation

A Employer identification number

THE CARTHAGE FOUNDATION 25-6067979
Number and street (or P O box number if mail 1s not defivered to street address) Room/suite | B Telephone number (see instructions)
301 GRANT STREET (412) 392-2900

ONE OXFORD CENTRE

3900

City or town, state, and ZIP code

PITTSBURGH, PA 15219-6401
G Check all that apply: Initial return
Final return

——

Address change

-

Initial return of a former public charity
Amended return
Name change

D

computation

H_Check type of organization:

Section 4947(a)(1) nonexempt chantable trust

|_X_] Section 501(

i

exempt private foundation
Other taxable private foundation

I Fair market value of all assets at end

of

16) > §

year (from Part I, col. (c), line
29,879,716.

J Accounting method:[_{‘J Cash [__J Accrual F
Other (specify)
(Part I, column (d)} must be on cash basis.)

C If exemption application i1
pending, check here

1 Foreign organizations, check here

E If private foundation status was terminated
under section S07(b){1)(A), check here . »

2 Foresgn organizations meeting the
85% test, check here and attach

]

If the foundation i1s in 2 60-month termination

under section 507(b)(1)(B), check here , P> I:I

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

(a) Revenue and
expenses per
books

T L W N =

Revenue

a Gross sales less retums

b Less' Cost of goods sold .
c

Contnibutions, gifts, grants, etc, received (attach schedule) .
if the foundation 1s not required to
Check P> attach Sch B

Interest on savings and temporary cash investments
Dividends and interest from secunties ,
Gross rents

Net rental income or (loss)

Net gain or (loss) from sale of assets not on line 10
Gross sales pnce for al 916,722.
assets on line 6a

Capital gain net income (from Part [V, line 2) .

Net short-term capital gain

Income modifications

and allowances

(b) Net investment
income

{c) Adjusted net
income

(d) Disbursements
for charitable
purposes

828, 386 909,887.
L]
-261,101
PR
N

Gross profit or (loss) (attach schedule) | | |

11 Other income (attach schedule) , , ., . ~169,500. -79,132. P ECHEP
12 Total Addlines 1 through 41 . . . . . . . . 397,385. 830,755. e e
13 Compensation of officers, directors, trustees, etc .. 98,4 67. 16 ’ 266. 82,201.
@ 14 Other employee salanes andwages . . . . . 173,729. 5,412. 168,317.
$115 Pension plans, employee benefits , . . . . . 97,936. 7,800. 50,136.
‘z’_ 16a Legal fees (attach schedule) ATCH 3 . 3,399. 3,399.
o] b Accounting fees (attach schedule) ATCH 4 44,914. 22,457. 22,457.
o~J _g c Other professmnél fees (attach schedule). * . 79,694. 25,694. 54,000.
S B[17 Interest. . . .. ...
o~ ‘S'-_; 18 Taxes (attach schedule) (seenstructions) . . . . . .
=P £ 19 Depreciation (attach schedule) and depletion 1,813. sy . ”
—i E .
2|20 Occupancy................. 62,694. 4,993. 57, 700.
§ 'g 21 Travel, conferences, and meetings , . . . . . 2,168. 2,168.
<= ®©(22 Prnting and publicatons . . . . ... ...
? 23 Other expenses (attach schedule) ATCH .6 . 20,975. 1,518. 17,231.
Ejf g 24 Total operating and administrative expenses.
zé: 8. Add lines 13through23 ., . . . ... ... 585,789. 84,140. 497,609.
2: 25 Contnbutions, gifts, grantspad . . . .. .. 365, 000. 565, 000.
26 Total expenses and disbursements. Add lines 24 and 25 950 4 789. 84 4 140. a 1 ’ 062 ’ 609.
O 27  Subtract ine 26 from line 12*
(f) a Excess of revenue over expenses and disbursements | | -5 5 3 ’ 404.
b Net investment income (If negative, enter -0-) 746,615,
c Adjusted netincome (if negative, enter -0-). .
1514’1:(?: g;)%perwork Reduction Act Notice, see instructions. *ATCH 5 ,sa Form 990-PF (2011)

36210J 700P 4/26/2012

11:51:35 AM V 11-4.2
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f Form 9%0-PF (2011)

THE CARTHAGE FOUNDATION

25-6067979

Pade 2

Attached schedules and amounts in the

m Balance Sheets descnption column should be for end-of-year

amounts only {See instructions )

Beginning of year

End of year

(a) Book Value

(b) Book Value

{c) Fair Market Value

1 Cash-non-nterest-beanng ., . . . ... .. ..o voe.. 8,824. 6,899. 6,899.
2 Savings and temporary cash investments _, . , . . . . ... . 1,115,980. 1,455,889. 1,455,889.
3 Accountsrecewable » __ B T Sralooe "
Less: allowance for doubtful accounts P>
4 Pledgesrecevable »_ _ _ _ _ _ _ __ __ __ _ ___ _______
Less: allowance for doubtful accounts » _ _ __ _ _ ______ _
Grantsrecervable , | ., .. ... ... ...........
Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , . , .
7  Other notes and loans receivable (attach schedule) » _ _ _ _ _ l_l—l—
Less: allowance for doubtful accounts » _ _ _ _ _ __ ______
w| 8 Inventonesforsaleoruse _ ., ., . .. .. ... ......
.3‘ 9 Prepaid expenses and deferredcharges , . . . . . ATCH . 7 2,497. 4,762.
2 10 a Investments - U S and state govermment obligations (attach schedule), .,
b Investments - corporate stock (attach schedule) ATCH _8_ . 14,593,054. 13,756,676. 26,825,323.
c Investments - corporate bonds (attach schedule), . . . . . . .
e b A"9%  » -’ |
Eggseq:éngrﬁ::ég%sgepreaatlon » T TTTTTTTTTTTT
(attach schedule) = — o
12 Investments-mortgageloans . . . . . . .. 000 0.
13 Investments - other (attach schedule) , , _, . . ATCH _9_ . 629,908. 372,545. 1,584,317.
e e > ATCH9A 206,931 TR
(L;fasc::cchugﬂfé;eddeweaatlon>_AI‘§H_9_/§____1_9_9_,_§41§._ 7,200. 7,288. 7,288.
15 Other assets (descnbe »_ _ ____ ___ ___ __ _______ )
16 Total assets (to be completed by all filers - see the
instructions Also,seepagei,teml) . . . .. ........ 16,357,463. 15, 604,059. 29,879, 716.
17 Accounts payable and accruedexpenses , , . ., . .....
18 Grantspayable |, .. . ............... 315,000. 115,000.
#(19 Deferredrevenue | | | | . ... ... ...t e e
,’_.E 20 Loans from officers, directors, trustees, and other disqualified persons
}3 21 Mortgages and other notes payable (attach schedule) , , | . .
=122 Other liabiltties (descrbe » ____ )
23 Total liabilities (add lines 17 through22) . . . . v v v . . . . 315,000. 115,000.
Foundations that follow SFAS 117, check here »| X
and complete lines 24 through 26 and lines 30 and 31.
g 24 Unrestricted . . . . . . v ottt i s e s e e e e 16,042, 463. 15,489,059.
5|25 Temporarlyrestncted . . . ... ... ... ... ... ..
@[26 Permanentlyrestricted , . . . .. ... ... ... ... ..
B Foundations that do not follow SFAS 117,
T check here and complete lines 27 through 31. » l:l
6|27 capital stock, trust principal, or currentfunds , | ., . .. . .
% 28  Paid-in or capital surplus, or land, bldg , and equipmentfund | | | , .
3 29 Retained earnings, accumulated income, endowment, or other funds | .
f 30 Total net assets or fund balances (see instructions), , . ., | . 16,042,463. 15,489,059.
§ 31 Total liabilities and net assets/fund balances (see
INSHUCHONS) « « v v v v v e v o e e e o e m v e e e s o e s s 16,357,463. 15,604,059.

m Analysis of Changes in Net Assets or Fund Balances

1 Total net assels or fund balances at beginning of year - Part ll, column (a), line 30 (must agree with

end-of-year figure reported on prioryearsreturn) . . L L 1 16,042,463.
2 Enter amount from Part, line 27a L e 2 _553' 404.
3 Other increases not included In ne 2 (temize)p_ 3
4 Add Ilnes1’2' AN 3 L e e e 4 15’489'059'
5 Decreases notincluded in line 2 (temize)p 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part Il, column (b), line 30 . . . . . 6 15,489,059.

Form 990-PF (2011)
JSA
1€1420 1 000

36210J 700P 4/26/2012 11:51:35
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v ’ THE CARTHAGE FOUNDATION 25~-6067978 Y

Form 990-PF (2011) Page 3
Capital Gains and Losses for Tax on Investment Income
{a) List and describe the kind(s) of property sold (e.g , rea!l estate, 2’225& é‘é)qa?.g% ((d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) Dfurchase | (mo., day, yr) | (Mo- day. yr)
1a ATTACHMENT 14
b
c
d
e
{e) Gross sales pnice ® Dce(z:eac:lax()t;);b@)lowed (g;);:S: Se:x‘;az;le;fb ::II: (e()hFZIuG's.a l(r;)gr':\|(rl\?Js:~‘,szg)
a
b
c
d
e
Complete only for assets showing gain In column (h) and owned by the foundation on 12/31/69 {I) Gains (Col. (h) gain minus
() F.M.V. as of 12/31/69 ) Adjusied basss (?vgrx?;:?s@(;f l(;c:rls) el “&Jéﬁ’!}?ﬁéﬁf .;m;)-)o-) o
a
b
c
d
e
2 Capital gain net iIncome or (net capital loss) If gain, also enteriln Part |, !lne 4 }
If (loss), enter -0- in Part |, line 7 2 -261,101,.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c) (see instructions). If (loss), enter -0- in }
Partl,lne8 . . . . . . o o v o it i e e et e e e e e 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? D Yes No
If "Yes,” the foundation does not qualfy 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) (b) () (d)
Ca'endar%::ﬂgelggg;f::mnmg n) Adjusted qualifying distnbutions Net value of nonchantable-use assets {col ?és)lg&%té%nb?gzl )
2010 1,164,566. 23,996,799. 0.048530
2009 1,178,208. 21,206, 993. 0.055558
2008 3,619,435. 27,971,809. 0.129396
2007 2,647,253. 29,971,857. 0.088325
2006 4,816,647. 27,132,237. 0.177525
2 Totalofline1,column(d) , .. . .. ... ... .. ... ... 2 0.499334
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence flessthan5years | | ., . ... ... 3 0.099867
4 Enter the net value of noncharitable-use assets for 2011 from Part X, lines 4 27,628,834.
5 Multiplyline4byhned e 5 2,759,209,
6 Enter 1% of net investment ncome (1% of Partl, line27b) . . .. . .. ... . .... 6 7,466.
7 Add Ilnessande ------------------------------------------ 7 2’766,675.
8 Enter qualifying distributions from Part Xll, ine 4 .. 8 1,062,6089.

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

JSA Form 990-PF (2011)
1E1430 1 000

362103 700P 4/26/2012 11:51:35 AM V 11-4.2 0180231-00003




Y Form 980-PF (2011) THE CARTHAGE FOUNDATION 25-6067979

1a

b

Pade 4

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

Exempt operating foundations descnbed In section 4940(d)(2), check here > and enter “N/A"onlne 1 . , .
Date of ruling or determination letter _ _ _ _ _ _ _ ___ _ _ __._ (attach copy of letter if necessary - see instructions)
Domestic foundations that meet the section 4940(e) requirements in Part V, check

here P D andenter 1% of Partl,lne27b . . . . . ... ... ... e
All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of
Part |, line 12, col. (b).

2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2
3 Addlnes1and2, . .. ..... e e 3 14,932.
4  Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) | 4 0
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter-0- | | | . . . . e e e 5 14 1932
6 Credits/Payments’ .
a 2011 estimated tax payments and 2010 overpayment credited to 2011, , , | 6a 39,006.
b Exempt foreign organizations - tax withheldatsource , , , ., . . . ... ... 6b
c Tax paid with application for extension of time to file (Form 8868), , , ., . . . 6c
d Backup withholding erroneouslywithheld | ., . . . . . ... ... .... 6d h G
7 Total credits and payments. Add lines 6athrough6d . . . . . . . . . . .. ... e e h e e e e e e s 39,006.
8 Enter any penalty for underpayment of estimated tax. Check here - if Form 2220 s attached . . . . . .. 8
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amountowed , , . ., . . . . I
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid , , . .. ... »| 10 24,074.
11 Enter the amount of fine 10 to be: Credited to 2012 estimated tax p 24, '074. Refunded p| 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate F Yes | No
or intervene n any poliical campaign? | | | | ., L . L L. L. i i e e e e e e e e e e O £ - X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19 of the
instructions fordefiniion)? | | |, . . . .. L. e e e e e e e e e e h e e ib X
If the answer 1s "Yes” to 1a or 1b, attach a detailled descniption of the activities and copies of any materals published or .
distributed by the foundation in connection with the activities.
c Did the foundation file Form 1120-POL forthisyear? | . . . . . . . . v v v v v o i e e v o R N I
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year'
(1) On the foundaton Pp-$ {(2) On foundation managers P> $
e Enter the reimbursement (f any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers. P $
2 Has the foundation engaged in any activities that have not previously been reported tothe IRS? . . . . ... .. 2
If "Yes, " attach a detailed descnption of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of
incorporation, or bylaws, or other similar instruments? If "Yes, " aftach a conformed copy of the changes , , , . ... ... .. 3
4a Did the foundation have unrelated business gross income of $1,000 or moreduringtheyear?, , . , . . . . . v v v v o o . .
b If "Yes," has it filed a taxreturn on Form 990-T forthisyear? , _ _ _ . . .. ... e e e e e e e e e e e
5 Was there a hiquidation, termination, dissolution, or substantial contraction dunng the year" _____ e e e e e e e e e
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
e By state legislation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain in the governing instrument? |, , . . . . . . . . . 4 ¢ v v v v oo .. e e e e e e e e
7 Did the foundation have at least $5,000 in assets at any time during the year? If "Yes,” complete Part Il, col (c), and Part XV
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P
PA,
b If the answer I1s "Yes" to line 7, has the foundation furmished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If "No," attach explanation, . ., . . . ... ... ... ...
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(;)(3) or
4942()(5) for calendar year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If "Yes,” complete
PartXIV . . o it e e e e e e e e e e e e e e e e e 9 X
10 Did any persons become substantial contributors during the tax year? If "Yes,” attach a schedule listing thewr names
X 10 X
Form 990-PF (2011)
Jsa
1E1440 1 000

36210J 700P 4/26/2012 11:51:35 AM V 11-4.2 0180231-00003




Y Form 9$0-PF (2011) THE CARTHAGE FOUNDATION 25-6067979 Pagt 5

ATy Statements Regarding Activities (continued)

11 At' any tme dunng the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see instructions) ., . . ... ... ....... e e e e e e 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? If "Yes," attach statement (seeinstructions) ., , . . .. ... ...... e e e e e e .. 12 X
13 Did the foundation comply with the public inspection requirements for its annual retums and exemption applicaton? | | | | . 13 X
Website address »_ E‘_]Zé _____________________________________________________________________
14 The books aren careof »_THE CARTHAGE FOUNDATION == Telephoneno P __ __ _ 412-392-2900_
Located at »-301_ GRANT STREET, SUITE 3900, PITTSBURGH, PA z2psap 15219
15 Section 4947(a){1) nonexempt chantable trusts filing Form 980-PF in leu of Form 1041 -Checkhere . . . . . . . . oo 0o v 0 v v oo DU
and enter the amount of tax-exempt interest received or accrueddunngtheyear, |, . . . . . . .. .. .4 oo .. » I 15 |
16 At any time during calendar year 2011, did the foundation have an interest in or a signature or other authorty Yes

over a bank, secunties, or other financial accountin aforeigncountry? | , ., . .. ... ..... e s s s e e ae e
See the Instructions for exceptions and filing requirements for Form TD F 90-22 1. If "Yes,” enter the name of
the foreign country P>

EUA/I8:-] Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
1a Duning the year did the foundation (either directly or indirectly).

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

disqualified PErson? | |, . . . . L L L e i e e e e e e e e e e o] Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? _ | , ., .. - Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? ATCH10&12 Yes - No
(5) Transfer any income or assets to a disqualified person (or make any of either available for

the benefit or use of adisqualified person)? . . . . . . . . . ¢ vt v v 4 o s e e e . 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 terminatingwithin90days.), . . . .. ... ... .. .. ':l Yes No
b If any answer I1s "Yes" to 1a(1)-(6), did any of the acts fal to qualfy under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . . . . . . .. e e e e e
Organizations relying on a current notice regarding disaster assistance checkhere, , . . ... ... .. ..
c 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 201172 | | | . . . . . . . . i i i v s i e e aa ..
2 Taxes on fadure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(j)(3) or 4942())(5)).
a At the end of tax year 2011, did the foundation have any undistributed income (lines 6d and
6e, Part Xlll) for tax year(s) beginning before 20117, _ _ . . . . . . . . . . i i i i e e e e e I:l Yes No
If "Yes,"” list the years P>
b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2)
(relating to ncorrect valuation of assets) to the years undistributed income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement-seeinstructions.) . . . . . . . . .. . . i ittt n v e e e e ss
c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, hst the years here.

3a Did the foundation hold more than a 2% direct or indirect interest in any business enterpnise
atany ttmeduringtheyear? | . . . . . . . . . . i ittt e e e e e e e e e e DYes N°
b If "Yes," did it have excess busiess holdings in 2011 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 pertod approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or (3) the lapse of
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the

foundation had excess business holdings 1N 2011 ) . . L . i i v v i s e e e e e e et e et et e e e PP
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? , , ., ., . ..

b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its

chantable purpose that had not been removed from |eopardy before the first day of the tax year beqinning in_ 20112 . .

4b X

JSA

1E1450 1 000
362103 700P 4/26/2012 11:51:35 AM V 11-4.2 0180231-00003
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Y Form 9':-’!0-PF (2011) THE CARTHAGE FOUNDATION 25-606797% Pade 6
1l 8] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

Sa Ddrlng the year did the foundation pay or incur any amount to: B .

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? . . . . . . D Yes No 5,:'\3: s, ¢
(2) Influence the outcome of any specific public election (see section 4955), or to carry on, y
directly or indirectly, any voter registrationdnve? |, | | . . . . . . . . . . .. 0 0. e e Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes?, ., , . . .. .. ... Yes No
(4) Provide a grant to an orgamization other than a charntable, etc, organization descnbed in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (seenstructions) , . . . . ... ... ... Yes No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to childrenoranimals?, , . . . . ... ........ Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fal 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 , , ., . . , . I D
¢ If the answer i1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility forthegrant? _ . . . . . .. ... ... ..... Yes D No

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
U [ Jves [XIno
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefitcontract? , , . . .. ... ...
If “Yes" to 6b, file Form 8870.
7a Atany time dunng the tax year, was the foundation a party to a prohibited tax shelter transaction? | | [:] Yes No
b |f "Yes,” did the foundation receive any proceeds or have any net income attnbutable to the transaction? , , ., .. ... ...

- P eIl 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).

on a personal benefit contract?,

(b) Title, and average c) Compensation (d) Contributions to E t
(a) Name and address hours per week (If not paid, enter employee benefit plans (e) Expense account,
devated to position 0 and defored compensation other allowances
ATTACHMENT 10 98,467. 12,350. 0

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

"NONE."
(b) Title, and average {d) Contnbutions to E .
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation pﬁ;!::%%edbe?gﬁgg (ez) lh)gie:l?: “a;:é)eu: '
devoted to position compensation
ATTACHMENT 11 74,250. 14,700. 0
Total number of other employees paid over $50,000 . . . . . . . . . it e ot e e e e e e e e e e as e e e e e a4 e s P]

Form 990-PF (2011)
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" i THE CARTHAGE FOUNDATION 25-6067979 '
Form 990-PF (2011) Page 7

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
ATTACHMENT 12 /" 115,053.
Total number of others receiving over $50,000 for professional serviCes . . . . . . v v o v v v o v v v o o o o o s | -

m Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activites dunng the tax year Include relevant statistical information such as the number of
Expenses
organizations and other beneficianes served, conferences convened, research papers produced, etc
1 N/A
2
K
4

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

Form 990-PF (2011)
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‘orm 990-PF (2011)

! THE CARTHAGE FOUNDATION

25-60673979 i
Page 8

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

see instructions.)

o Q 0 T W

- w v

we Wt

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

Average monthly fair market value of securities
Average of monthly cashbalances | | . | . . ... . ... ... ... ...
Fair market value of all other assets (see Instructions)
Total (add lines 1a,b,andc) | | . . .. ... ...
Reduction claimed for blockage or other factors reported on lines 1a and

1c (attach detailed explanation) | 1e |

SUblrac‘ 'ine 2 from llne 1d -----------------------------------------
Cash deemed held for charitable activities. Enter 1 1/2% of hne 3 (for greater amount, see
INSHUCHONS ) e e e e e
Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4
Minimum investment return. Enter 5% of line 5

rnt
1a 28,042,209.
1b 7,369.
1c
1d 28,049,578,
«m
1"1_;
2
3 28,049,578,
4 420,744.
5 27, 628, 834.
6 1,381,442,

m_[)istributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating

foundations and certain foreign organizations check here p D and do not complete this part.)

I
2a
b
c

N W Wi e

Minimum investmentreturnfrom Part X, ine 6. . . . . . . v v it i it vt e e e e e e 1 1,381,442.
Tax on investment income for 2011 from Part VI, tne5 _ . 2a 14,932 .p73%

Income tax for 2011 (This does not include the taxfrom Partvl.) | 2b %\&

Add Ilnes 2a and 2b --------------------------------------------- 2c 14 ’ 932 o
Distributable amount before adjustments. Subtract line 2c fromline1 _ . _ . . . . . ... ... .... 3 1,366,510.
Recoveries of amounts treated as qualifying distributions | _ . . . . . ... ... . . ... ... 4

Add Ilnessand4 ---------------------------------------------- 5 1’366’510.
Deduction from distributable amount (see instructions) L L. 6

Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIll,

[T 2 Y= 1 7 1,366,510.

Part XIl | Qualifying Distributions (see instructions)

Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - totat from Part |, column (d), line26 _ _ . . . . . ... ... 1a 1,062,609.
b Program-related invesiments - total from Part IX-8 ib
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc.,
PUPOSES | | 2
3 Amounts set aside for specific charitable projects that satisfy the. e ]
a  Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) . . . .. L 3b
1 Qualifying distributions. Add lines 1a through 3b. Enter here and on PartV, line 8, and Part XIll, ine4 | . 4 1,062,6009.
H Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part 1, ling 27b (see INSUUCHIONS) . . . . . . . . . .. ...t 5 0
5 Adjusted qualifying distributions. Subtract line 5 fromlne 4 ... ... 6 1,062,6009.
Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation
qualifies for the section 4340(e) reduction of tax in those years.
Form 990-PF (2011)
JsA
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‘ ; THE CARTHAGE FOUNDATION 25-6067979 J

Form 990-PF (2011) Page 9
Undistributed Income (see instructions)

{a) (b) (c) (d)
1 Distributable amount for 2011 from Part X, Corpus Years prior to 2010 2010 2011
ine7 1,366,510.

2 Undistnbuted income, if any, as of the end of 2011 o
a Enter amount for 2010only , , ., . . ... ..
b Total for prior years 20 09 20 08 2007

3 Excess distributions carryover, if any, to 2011

From 2006 3,576,120.

From 2007 1,290,500.

From 2008 2,238,183. o

From 2009 218,947. . C L

From 2010 ' [

Total of ines 3a through e 7,323,750, .0 . % o Co . )

- 0o O 0 T oW

4 Quallfying distnbutions for 2011 from Part Xii, ) : . . N
ined » $ 1,062,609. R 1 - : .

Applied to 2010, but not more than line 2a , , S SR L o o e

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

c Treated as distributions out of corpus (Election . z?ﬁ.;»}f{ﬁ‘é;{”_. P A
required - see instructions) , , by g RHOR
Applied to 2011 distributable amount | | | | 4 R L o e TS PN
Gregm oy N

Remaining amount distributed out of corpus | | Lt
£

5 Excess distributions carryover applied to 2011 | 303,901. R
(if an amount appears in column (d), the same s eyt X

amount must be shown in column (a).) R B N v,'r'-',:é,‘»,w -"{Z-"’fhaiw:y‘ 5 .
6 Enter the net total of each column as| . "s.~"%"% }YS;%\ s’ﬁ»@%ﬁ%%@% by
indicated below: RS s & %

.‘,Ng%\ 3T g
a Corpus. Add lines 3f, 4c, and 4e Subtract line 5 7,019,849, M pyrs VBRI

1,062, 609.

l

303,901.

i , SR ‘. ¢ D :-A:'z*‘;g« :,;2..\ ff#;“ %c\';;‘ f(:i({:q&;;‘; v
b Pnor years' undistributed income. Subtract L RAT S fzﬁ. & 5 :',“sg_?‘;&,ﬁ%)ﬂ’ ,’g{ﬁ\-{‘}é’\ Gl S B

line 4b frombne2b . ... ... PRt 3 R R R O

¢ Enter the amount of prior years' undistributed |; <. = "0 "KIL55 - R s 2 et B

income for which a notice of deficiency has been Lt Nt w5 ‘:"gfs‘,:‘-%f S

1ssued, or on which the section 4942(a) tax has LIy PR o ‘)V{' B A Bl oA
been previouslyassessed. . . . . . . . . . . . Gkt S BRGNPl s o 08¢ B VE X W

- Sa TS, A yr e | Co T

d Subtract line 6¢ from lne 6b Taxable| - R L) RN R N
amount - seeinstructons | . .. ... ... = £, C et
e Undistributed income for 2010. Subtract hine A ) < .
4a from lne 2a Taxable amount - see -
INSITUCHIONS + « v v v v v o v v v e v e e u . e : M .

,
-
P
-~

’
+

v
%
a

f Undistributed income for 2011 Subtract lines
4d and 5 from line 1 This amount must be .
distributed n2012 , , . . ... ..... . . M - R4

7 Amounts treated as distributions out of corpus R ) Y N I 3 N

to satisfy requirements imposed by section . . .
170(b)(1)(F) or 4942(g)(3) (see instructions)

e e et

8 [Excess distributions carryover from 2006 not
applied on line 5 orine 7 (see instructions) _ | | 3,272,219.

9 Excess distributions carryover to 2012. . -

Subtract lines 7 and 8 from line 6a 3,747,630.

Analysis of ine 9

Excess from 2007 , | . 1,290,500.
Excess from 2008 , . . 2,238,183.
Excess from 2009 , . . 218,947.

Excess from 2010 , , .
Excess from 2011 , | .

o ao0oocuw®

Form 990-PF (2011)
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Form 990-PF (2011) THE CARTHAGE FOUNDATION 25-6067979  page’'10
194" Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE

1a

b

2a

b

d

3

b

c

If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2011, enterthe dateof therubng .~ . _ . . . »

Check box to indicate whether the foundation 1s a private operating foundation described in section _I l 4942())(3) or I l 4942())(5)
Tax year Prior 3 years

Enter the lesser of the ad- (e) Total
justed net income from Part (a)2011 (b) 2010 (c) 2008 (d) 2008
| or the minimum investment
retumn from Part X for each

year histed

85%oflne2a . . ...

Qualifying distnbutions from Part
Xil, ine 4 for each year listed
Amounts induded in line 2¢ not
used directly for actve conduct
of exemptactvities . . . . .

Qualfying distnbutions made
directly for actve conduct of
exempt activites Subltract line
2d fromline2¢c , , , , ., ,
Complete 3a, b, or ¢ for the
alternatrve test relied upon

“Assets® altemative test - enter

(1) valueofaliassets . . .

(2) Value of assets qualifying
under section
49420}3)B)1). . . . .

“Endowment” alternatve test-

enter 2/3 of minimum invest-
ment retum shown in Part X,
tine 6 for each year listed

“Support™ altematrve test - enter

(1) Total support other than
gross (nvestment income
(interest, dwmdends, rents,
payments on secuntes
loans (section 512(a)(5)).
orroyales} .,

(2) Suppot from general
public and 5 or more
exempt organzalions as
provided in section 4942
(1)&)T(=]CT) R

(3) Largest amount of sup-
port from an exempt
organzation

(4) Gross nvestment 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

Information Regarding Foundation Managers:

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) )

N/A

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.

N/A
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here »- D 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
a The name, address, and telephone number of the person to whom applications should be addressed
ATTACHMENT 13
b The form in which applications should be submitted and information and materials they should include
ATTACHMENT 13
c Any submission deadlines
ATTACHMENT 13
d Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors
ATTACHMENT 13
JSA Form 990-PF (2011)

1E1490 1 000

36210J 700P 4/26/2012 11:51:35 AM V 11-4.2 0180231-00003




v THE CARTHAGE FOUNDATION

25-6067979 '

Form 990-PF (2011) Page 11
(- 1s® A Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient Ifsrhe:‘;?:z:; 'rse;nulonnimulgl' Foundam}n Purpose of grant or Amount
any foundauon manager status o contnbution ou
Name and address (home or business) or substantal contnbutor recipient
a Paid dunng the year
SEE ATTACHMENT 16 565,000.
LY T L > 3a 565,000.
b Approved for future payment
SEE ATTACHMENT 16 115,000.
Y S P Irr > 3b 115, 000.
Form 990-PF (2011)
JSA
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v THE CARTHAGE FOUNDATION 25-6067979 ’
Form 990-PF (2011) Page 12
Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
Related or exempt
(a) (b) (c) (d) function income
Business code Amount Exclusion code Amount (See instructions.)

1 Program service revenue.

a

o a o o

f

g Fees and contracts from government agencies

Membership dues and assessments

Interest on savings and temporary cash investments

14 828, 386.

Dividends and interest from secunties | , | |

BN W N

Net rental income or (loss) from real estate:

Net rental income or {loss) from personal property
Other investment income

18 -261,101.

Gain or (loss) from sales of assets other than inventory

Net income or (loss) from special events , ., ,

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

-0 W o ~NO-,

- -

Other revenue' a
b MISCELLANEOUS INCOME 900099 -171,899. 14 1,999.
c
d
e
12 Subtotal. Add columns (b), (d), and (€) . . . . -171, 899. [ 569,284.
13 Total. Add hine 12, columns (b), (d), BNA(E). . . . v 4 v v v v o v e e e e e e e e e 13 397,385.
(See worksheet in line 13 instructions to verify calculations.)

FT:94'/B:] Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income s reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See instructions.)
JSA Form 990-PF (2011)
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+ Form 990-PF (2011) THE CARTHAGE FOUNDATION 25-6067979  page"13
Information Regarding Transfers To and Transactions and Relationships With Noncharitable
- ‘Exempt Organizations
1 Did the orgamization directly or indirectly engage in any of the following with any other organization described
in section 501(c) of the Code (other than section 501(c)(3) organizations) or 1n section 527, relating to political
organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of.

(1) CaSh | e e e e e e e 1a(1) X
(2) OtREr@SSBIS . . . . v i it e et it et e et e e e e et e e e e e e e 1a(2 X
b Other transactions- - -
(1) Sales of assets to a noncharitable exempt organization | | . . . . . . . . . . . . .. . e e e e e e 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization , . , . . . . .. ... ... .. ... .. .c... 1b(2) X
(3) Rental of facilities, equipment, or other assets | . | . . . . . . . . . i i i i it ittt e e et 1b(3) X
(4) Reimbursement arrangements | . . . L L L L L e e e e e e e e e 1b(4) X
(5) Loans orloan guarantees . . . . . . . . . i ittt a e ae e e e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations , , _ . . .. ... ............. 1b(6) X
c Sharing of facllities, equipment, mailing lists, other assets, orpaidemployees . , ., . ... ............. ic X

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

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

N/A N/A

2a Is 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)) orin section527? _ , , . ., . ...... D Yes No
b If "Yes," complete the following schedule
(a) Name of orgamization (b) Type of organization (c) Descnption of relationship

Under penaltes of penury, | dedare that | have exammned this retum, induding accompanying schedules and statements, and to the best of my knowledge and belef, it 18 true,

. correct, anf comp| Declaraugn of preparer (other than taxpayer) is based on all information of which preparer has any knowledge
Sign : ; I (“ i
‘ ’ :l 7 ?\ May the [RS dscuss this retumn
o !p
Here >/ \ Au‘ I ‘., ; 'L l' } | n'F‘ASQ{L‘L with the preparer__shown below
+ ‘ i t </

N v
Signature of officer or rustee Date Title (see nstructions)? Yes No

. /
Paid Print/Type preparer's name J _ Preparer's turﬂ Date Checanf PTIN
,{ﬂA/k D éﬂe” w/ \(///Z self-employed| P00532355

Preparer [ GRANT THORNTON LLP Firm's EIN B 36-6055558
Use Only [Firm's address p 2001 MARKET STREET, SUITE 3100

PHILADELPHIA, PA 19103 Phoneno. 215-561-4200

Form 990-PF (2011)
JSA
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THE CARTHAGE FOUNDATION
FORM 990-PF

EIN: 25-6067979

YEAR ENDED: DECEMBER 31, 2011

PART |, LINE 19 - DEPRECIATION
PART H, LINE 14a -LAND, BUILDING, AND EQUIPMENT
PART II, LINE 14b, - ACCUMULATED DEPRECIATION

DESCRIPTION AMOUNT
LEASEHOLD IMPROVEMENTS 71,386
OFFICE EQUIPMENT 135,545
SUBTOTAL FIXED ASSETS 206,931
LESS: ACCUMULATED DEPRECIATION (199,643)

NET FIXED ASSETS 7,288

DEPRECIATION AND AMORTIZATION EXPENSE FOR 12/31/2011 WAS $1,813

ATTACHMENT 9A
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. THE CARTHAGE FOUNDATION 25-6067979  »

990PF, PART VIII- COMPENSATION OF THE FIVE HIGHEST PAID PROFESSIONALS

ATTACHMENT 12

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION
R. DANIEL MCMICHAEL CONSULTING 54,000.
825 MOREWOOD AVE., APT. H-1
PITTSBURGH, PA 15213
OXFORD DEVELOPMENT CO./GRANT ST. FACILITY RENTAL 61,053.
ONE OXFORD CENTRE, 301 GRANT STREET
PITTSBURGH, PA 15219-6401

TOTAL COMPENSATION 115,053.

36210J 700P 4/26/2012 11:51:35 AM V 11-4.2 0180231-00003




The Carthage Foundation

Form 990-PF

EIN: 25-6067979

YEAR ENDED: DECEMBER 31, 2011

Information Regarding Grants and Loan Program

The Carthage Foundation’s grant program is primarily directed toward public policy programs that address major domestic

and international issues. There are no geographical restrictions. The Foundation does not make grants to individuals for any
purpose or to nationally-organized fundraising groups. Proposal for the following are usually declined: event sponsorships,
endowments, capital campaigns, renovations, or government agencies.

Initial inquiries to the Foundation should be in letter form signed by the organization's President, or authorized representative,
and have the approval of the organization's Board of Directors. The letter should include a concise description of the specific
program for which funds are requested, and a program budget and timetable. Accompanying information should include a
copy of the latest audited financial statements (or Form 990); annual report; current budget; list of officers and directors and
their major affiliations; and a copy of the current determination letter from the Internal Revenue Service evidencing tax-
exempt status under Sections 501 (c)(3) of the IRS Code. Additional information may be requested, if needed, for further
evaluation.

The Foundation normally considers grants at quarterly meetings. However, requests may be submitted at any time and will be
acted upon as expeditiously as possible.

Grant applications should be addressed to:

Mr. Michael W. Gleba, Treasurer
The Carthage Foundation
301 Grant Street
One Oxford Centre
Suite 3900
Pittsburgh, Pennylvania 15219-6401
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The Carthage Foundation

Form 990-PF

EIN: 25-6067979

YEAR ENDED: DECEMBER 31, 2011

Federal Footnotes

All of the grantees shown on the attached statement of grants are exempt under Internal Revenue
Code (IRC) Section 501(c)(3), and have the status of public charities, within the meaning of IRC Section
509(A)(1) or (2).

Compensation of officers, trustees, and other employees, as well as the related employee benefits are
allocated based on time spent in carrying out the foundation's exempt purpose versus time spent in
the production of income. Professional fees are allocated based on services performed for the
foundation. All other exenses are prorated based on the salary expense charged to each category as
described above.
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THE CARTHAGE FOUNDATION

SCHEDULE OF GRANTS
AS OF AND FOR THE YEAR ENDED DECEMBER 31, 2011
Payable, 01/01/11 - 12/31/11 Payable,
12/31/10 Approved Paid 12/31/11
Allegheny Institute for Public Policy,
Pittsburgh, Pennsylvania
General operating support $ 115000 $ 145000 $ 115000 $ 115,000
Atlas Economic Research Foundation,
Arlington, Virginia
Prague Security Studies Institute - 50,000 50,000 -
High Frontier,
Alexandria, Virginia
Program support - 100,000 100,000 -
The Institute on Religion and
Demgcracy, Inc.,
Washington, D.C.
General operating support - 100,000 100,000 -

The Maldon Institute,
Baltimore, Maryland
General operating support 200,000 - 200,000 -

$ 315000 $ 365000 $__ 565000 $__ 115000

ATTACHMENT 16




THE CARTHAGE FOUNDATION

SCHEDULE OF INVESTMENTS
DECEMBER 31, 2011

Investments

Money Market:
FifthThird

Schwab U.S. Treasury Money Fund

Total money markets

Common stocks:

AT&T

Abbott Laboratories, Inc.
Accenture Ltd.

Altria Group Inc.

American Electric Power Co., Inc.

Becton Dickinson & Co.
Bristol-Myers Squibb Co.
Coca-Cola Co.

Entergy Corp.

Erie Indemnity Co.

Exelon Corporation

Exxon Mobil Corp.
General Dynamics Corp.
General Electric Company
General Mills, Inc.

lllinois Tool Works, Inc.
International Business Machines
Kimberly-Clark Corp.
Lockheed Martin Corp.
McDonalds Corp.
McKesson Corporation
Medcohealth Solutions
Pfizer, Inc.

Phitip Morris Int'l, Inc.
Proctor & Gamble
Raytheon Company

Teva Pharm Inds Ltd ADRF
3M Company

United Technologies Corp.
Wisconsin Energy Corp.

Total common stocks

Partnership:
Kinder Morgan Energy LP

TOTAL INVESTMENTS

Shares or

Par Value

115,089

1,340,800

12,600
13,000
15,500
70,000
12,775
4,750
22,000
10,900
2,800
10,000
10,000
28,800
5,700
41,050
20,000
7,600
5,800
10,000
2,200
7,200
10,000
10,000
29,000
90,000
10,000
5,000
10,000
3,000
6,700
13,600

18,650

Cost Market Value
$ 115,089 $ 115,089
1,340,800 1,340,800
1,455,889 1,455,889
349,845 381,024
28,848 730,990
597,014 825,065
324,098 2,075,500
500,630 527,735
385,938 354,920
591,362 775,280
530,782 762,673
298,293 204,540
515,361 781,600
446,686 433,700
86,967 2,441,088
460,079 378,537
1,186,850 735,206
500,746 808,200
379,596 354,996
620,898 1,066,504
674,937 735,600
238,989 177,980
301,176 722,376
359,384 779,100
393,247 559,000
487,378 627,560
1,262,400 7,063,200
469,080 667,100
304,916 241,900
443,409 403,600
244,350 245,190
465,985 489,703
307,432 475,456

13,756,676 26,825,323

625,564 1,584,317

$ 15838129 $ 29.865529
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