- 990-PF

Department of the Treasury
internal Revenue Service

Return of Private Foundation

Treated as a Private Foundation

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

or Section 4947(a)(1) Nonexempt Charitable Trust

OMB No 1545-0052

Open to Public Inspection

2012

For calendar year 2012 or tax year beginning , 2012, and ending , 20
Name of foundation A Employer identification number
THE CARTHAGE FOUNDATION 25-6067979
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number (see instructions)
(412) 392-2900

301 GRANT ST.,

ONE OXFORD CENTRE,

STE. 3900

City or town, state, and ZIP code

PITTSBURGH,

PA 15219-6401

G Check all that apply

| | Imtial return
Final return
Address change

Amended return
Name change

Initial return of a former public charity | p

H Check type of organization | X | Section 501(c)(3) exempt private foundation

Section 4947(a)(1) nonexempt charitable trust

Other taxable private foundation

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

J Accounting method X] Cash ] lAccruaI

Other (specify)

C If exemption application 1s
pending, check here

1 Foreign organzations, check here

E if private foundation status was terminated
under section 507(b}{1}(A). check here .

]

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

»[ ]

F I the foundation 1s in a 60-month termination

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

16) > $ 31,236,737. (Part I, column (d) must be on cash basis )
i d) Disbursements
mgglﬂgfsa';o%zg?ry ?:/E;r?sn(‘tj:),Ez:l)),e:nS: (sd)(T he (aé)gz\:g;zepz?d (b) Net iInvestment (c) Adjusted net ( for charitable
may not necessarily equal the amounts in books income income purposes
column (a) (see instructions) ) (cash basis only)
1 Contribulions, gifts, grants, elc , received (attach schedule) .
2 Check b g t:g:hfgtéadaahorj |s' n'ot.re.qu.lre.d .to'
3 Interest on savings and temporary cash investments
4 Dwidends and interest from securities |, , | 973,505 973,505. ATCH 1
5a Grossremts . . . . . . h v v e e e e e
b Net rental income or (loss)
g Gz g?t gamn Ior (loss)ffrorrlml sale of assets not on line 10 2,825,275
§|  asscwonimeta 8,634,865.
é 7 Capital gain net income (from Part IV, Iine 2) , 3,403,103. ATCH 20
8 Net short-term capitalgan ., . . ... ...
9 Income m_oglf_|cat|on§ “.. =t v - e
10 a Gross sales'less returns , J
and allowances<e 4+ ¢ — <
b Less c"rrga':'as‘sT)TE— m,
c Gross Lofl/‘;or. (405?L tagtﬂs‘ ed
11 Other thcofe (attach schedule) A &% -163,698. 2,798,
12 Total Aldd—tmes‘rfﬁr‘c?uqmu . 3,635,082, 4,379,406.
13 Compensa&on{@f ofﬁcers d|r,eptors tmstees \Ltc x| 111,717, 16,684. 95,033.
wl14 Otherem’ployeesalarlesandwages ."i*. ‘. 134,333. 3,627. 130, 706.
§ 15 Pension plans, employee benefits | | | | , . 93,656. 7,731, 85,925.
& 8l16a Legal fees (attach schedule) ATCH 3 1,497. 1,497.
dl b Accounting fees (attach schedule)ATCH ‘} ) 50,449. 25,224. 25,225.
::; _g ¢ Other professional fees (attach schedule) 46,647. 27,447. 19,200.
Cu |17 Interest. .. .. ...
s g 18 Taxes (attach schedule) (see nstructions)ATCH | 6. 100,000.
=3 'E[19 Depreciation (attach schedule} and depletion, |ATCH 15 1,999.
< 320 Occupancy . . v . v v v v v v vt e e 60,583. 5,001. 55,582.
Q 'g 21 Travel, conferences, and meetings , . , . . . 2,168. 2,168.
= o122 Printing and publications . . . . . . . ...
=, |23 Other expenses (attach schedule) ATCH .7 . 17,584. 3,700. 13,884,
é g 24 Total operating and administrative expenses.
2 & Add nes 13 through23 . . . . ... ... 620, 633. 89,414. 429,220.
25 Contributions, gifts, grantspaid . . . . . . . 1,005,000. 1,005, 000.
26  Total expenses and disbursements Add hines 24 and 25 1,625,633. 89,414. 1,434,220.
27  Subtract line 26 from line 12
a Excess of revenue over expenses and disbursements | 2 ’ 0 0 9 ’ 449,
b Net investment income (If negative, enter -0-) 4,289,992,
c Adjusted net income (if negative, enter -0-). .
*ATCH 5 ** ATCH 17B Form 990-PF (2012)

Jsa For Paperwork Reduction Act Notice, see instructions
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Form 990-PF (2012)

THE CARTHAGE FOUNDATION

25-6067979 Page 2

Attached schedules and amounts in the Beginning of year End of year
m Balance Sheets gf},sfj'nptg?nﬁf'(‘é"e'g .f,r;?ﬂg,.‘;ﬁf{ end-of-year (a) Book Value (b) Book Value (c) Far Market Value
1 Cash-non-interest-bearing . . . . . . . . v v v o v o o v o 6,899. 6,237. 6,237.
2 Savings and temporary cash investments , , , , ., . ... .. 1,455,889. 2,702,928. 2,702,928.
3 Accounts receivable »__
Less allowance for doubtful accounts »
4 Pledges recewvable »_
Less allowance for doubtful accounts »
5 Grantsreceivable , . . . ... ...... ... ...,
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , , , .
7 Other notes and loans receivable (attach schedule) » _
Less allowance for doubtful accounts» _
‘3 8 Inventoriesforsaleoruse _ _ . . . . . . .. . ... . ...
@l 9 Prepad expenses and deferred charges , . . . . ATCH 8 4,762, 15,485. 15,485.
< 10 a Investments - U S and state government obligations (attach schedule),
Inwsmwnw-cmpmmest(mmdwwhamm)?Tq& ?__, 13,756,676, 12,958,491. 25,082, 380.
c Investments - corporate bonds (attach schedule), , , . . . . .
11 Investments - land, buildings, »
and equipment basis .
Less accumulated depreciation P
(attach schedule) = @~
12 Investments - mortgageloans . . . . . . . . . .0 000w
13 Investments - other (attach schedule) _ = . . ATCH 10 372,545. 1,925,077. 3,424,417.
14 Capment bous »ATCH1S 167,057,
(stiach cchaduiey” (P10 ATCHIS 161,767 7,288. 5,290. 2,290.
15  Other assets (describe »_ _ __ __ ~ ~ ______ )
16 Total assets (to be completed by all filers - see the
instructions Also,seepage 1,tem 1) . _ . . . .. ... ... 15,604,059, 17,613,508. 31,236,737,
17  Accounts payable and accrued expenses | _ . . . . ., .. ..
18 Grantspayable . ., . . ... ............... 115,000. 115,000.
$|19 Deferredrevenue . . . .. .. ... ...l ...,
g 20 Loans from officers, directors, trustees, and other disqualified persons
E 21  Mortgages and other notes payable (attach schedule) , , | | .
=122 Other habilities (describe » _ _ )
23 Total liabilities (add lines 17 through22) . . . . . « . v . . . 115,000. 115,000,
Foundations that follow SFAS 117, check here blﬁ
. and complete lines 24 through 26 and lines 30 and 31.
§24 Unrestricted . . . . . . . v v v v v i i i 15,489,059, 17,498,508,
T‘: 25 Temporarnlyrestricted | |, ., ... ... ...,
g 26 Permanentlyrestncted , | . . . . . . . . .. 0. e e e e e
E Foundations that do not follow SFAS 117,
L check here and complete lines 27 through 31. » l:]
: 27 Capital stock, trust principal, or currentfunds | . . . ..
E 28  Paid-in or capital surplus, or land, bldg , and equipmentfund | | | | .,
2 29 Retained earnings, accumulated income, endowment, or other funds , ,
@|30 Total net assets or fund balances (see instructions), . . , . . 15,489,059. 17,498,508.
z 31 Total liabilites and net assets/fund balances (see
INSEUCHONS) v v v v o v v o e e e e v v e e e e v e e e 15,604,059. 17,613,508,

Analysis of Changes in Net Assets or Fund Balances

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

end-of-year figure reported on prior year'sreturn) . 1 15,489,059,
2 Enter amount from Part l' ne 27a 2 2' 009' 4 49 )
3 Other increases not included in line 2 (temizey» 3
4 Addines,2,and3 4 17,498,508,
5 Decreases notincluded in ne 2 (temize)» 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part il, column (b), ine 30 . . . . . 6 17,498,508.

Form 990-PF (2012)
JSA
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THE CARTHAGE FOUNDATION
Form 990-PF (2012)

25-6067979
Page 3

Capital Gains and Losses for Tax on Investment Income

By H
{a) List and describe the kind(s) of property sold (e g , real estate, gcc)ml?e‘; é‘é{qeﬁé% éd) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) P-Purchase | (mo, day, yr) | (Mo, day, yr)

1a SEE PART IV SCHEDULE AND ATTACHMENT 20
b
c
d
e
(¢) Gross sales price O o alowatie) s expense of el (o) s (1 mincs (o)
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gans (Col (h) gain minus
0F MV asof 219769 0 pgusies bave e o i
a
b
c
d
e
2 Capital gain net income or (net capital loss) If gain, also enter in Part|, line 7 }
if (loss), enter -0- n Part |, ine 7 2 3,403,103.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gan, also enter in Part |, line 8, column (c) (see Instructions) If (loss), enter -0- in }
Part |, Ine 8 . . . . . . . .. i e e e e+ e e e e e s e s s s s e s e e aaeas 3 0

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optionat 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?

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

DYes No

1 Enter the appropriate amount in each column for each year, see the instructions before making any entries
(a) {d)
(b) (c)
CalendarBy::re(g-t::fgez?i:;ngmng in) Adjusted qualifying distributions Net value of nonchantable-use assets (col ?gs;tg&lété%nb?gzl ()
2011 1,062,609. 27,628,834, 0.038460
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
2 Totalofline 1, column(d) | . . . L 2 0.360269
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 flessthanSyears | _ . . . .. .... 3 0.072054
4 Enter the net value of nonchantable-use assets for 2012 from Part X, line5 4 30,962,045,
§ Multiplyhnedbylned e 5 2,230,939,
6 Enter 1% of net investment income (1% of Part I, lne 270} 6 42,900.
7 Add Ilnessands ------------------------------------------ 7 2,273,839'
8 Enter qualfying distributions from Part XIl, ined ... 8 1,434,220,

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

Part VI instructions

JSA
2E 1430 1 000
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Form 990-PF (2012) THE CARTHAGE FOUNDATION 25-6067979
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1

o 0N & WN

7
8
9

10
11

Page 4

a Exempt operating foundations descnbed 1n section 4940(d)(2), check here » and enter "N/A”onlne1 , ., ,
Date of ruling or determination letter _ _ _ _ _ _ _ _ _ _ _ _ ___ (attach copy of letter If necessary - see Iinstructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1

85,800.

here B[] and enter 1% of Parti,ine 270 . . ...
¢ All other domestic foundations enter 2% of ine 27b Exempt foreign organizations enter 4% of
Part |, line 12, col (b)

Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-)

Add lines 1 and 2

85,800.

Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) _ | |

W |& (W N

Tax based on investment income Subtract line 4 from line 3 If zero or less, enter -0-

85,800.

Credits/Payments
2012 estimated tax payments and 2011 overpayment credited to 2012, | 6a 124,074.
Exempt foreign organizations - tax withheld at source 6b

Tax paid with application for extension of time to file (Form 8868) 6¢c

a0 oo

Backup withholding erroneously withheld 6d

Total credits and payments Add hnes6athrough6d . . . . . . . . v ¢ v o v 0 v 0 v v v v v [P 7

124,074.

Enter any penalty for underpayment of estimated tax Check here - if Form 2220 1s attached , 8

Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed 9

Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpad _ |

38,274,

»
»| 10
Enter the amount of ine 10 to be Credited to 2013 estimated tax » 38,274. Refunded »| 11

EURUIT.Y Statements Regarding Activities

1

a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate
or intervene in any political campaign?

b Did it spend more than $100 during the year (either directly or tndirectly) for political purposes (see Instructions for the
defimition)?
if the answer i1s "Yes" to 1a or 1b attach a detalled description of the activittes and copies of any matenals published or
distributed by the foundation in connection with the activities

c Did the foundation file Form 1120-POL for this year?
Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
(1) On the foundation »3 0 (2) On foundation managers >3 0

e Enter the rembursement (if any) paid by the foundation during the year for poliical expenditure tax imposed on

foundation managers P> $
Has the foundation engaged In any activities that have not previously been reported to the IRS? |

If "Yes," attach a detailed description of the activities

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
a Did the foundation have unrelated business gross income of $1,000 or more duringtheyear?, , ., . . . .. ... ... . ..

If “Yes,” has 1t filted a tax return on Form 990-T for this year?

Was there a hquidation, termination, dissolution, or substantial contraction during the year?

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

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? _ . . , ., . .., .. e e e e e e e e e e e e e e s e e

Did the foundation have at least $5,000 in assets at any time during the yeaﬂ If "Yes,” complete Part I, col (c), and Part XV

8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) »

10

PA,

b If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G?If "No,"attach explanation, . . . . . . . . @ v v v v v v v v v o s o s o
Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or
4842(j)(5) for calendar year 2012 or the taxable year beginning 1n 2012 (see instructions for Part XIV)? If "Yes,” complete
PartXIV ., ... ..

Did any persons become substantial contributors during the tax year? /f "Yes," attach a schedule hsting their names and
addresses

Yes

1a

ib

1c

4a

4b

8b

X

10

X

JSA
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3

Form 990-PF (2012) THE CARTHAGE FOUNDATION 25-6067979 Page 5
Statements Regarding Activities (continued)

11 At any tme during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see instructions , _ ., . . .. .. ... e e e e e e e e e e e 11 X
12 Did the foundation make a distnibution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? If “Yes," attach statement (see instructions) ., _ ., . . . .. .. .. e e e e e e e e e e .12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption apphcaton?, , |, |, | 13 X
Website address »_ Iffé _____________________________________________________________________
14 The books are ncareof p_THE CARTHAGE FOUNDATION = Telephoneno B __ _ __ 412-392-2900
Located at 301 GRANT STREET, SUITE 3900, PITTSBURGH, PA_ _________ zp+a » 15219
15 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in heu of Form 1041 -Checkhere . . . . . . . . . . . .. ... .. P_‘:r
and enter the amount of tax-exempt interest received or accrued duringtheyear, . . . . . . . . . . ¢ o v v o « . » | 15 |
16 At any time during calendar year 2012, did the foundation have an Interest in or a signature or other authority Yes | No
over a bank, secunities, or other financial accountin aforeign country?, |, . . . . . . . . i 0 v e e e e e e e e e e e . .. 186 X

See the instructions for exceptions and filing requirements for Form TD F 90-22 1 |If "Yes,” enter the name of
the foreign country p»

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. Yes | No

1a 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? _ | |, . . . . E] Yes No

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a

...................................... - Yes No

(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? - Yes No

disqualified person?

(4) Pay compensation to, or pay or reimburse the expenses of, a disqualfied person? ATCH11 | Yes - No
{5) Transfer any income or assets to a disqualfied person (or make any of either available for
the benefit or use of adisqualified PersoN)? , . . . . . v .t v i e e e e e e e e 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 pernod after

termination of government service, If termmatingwithin80days )., . . ... .. ... .. ... Yes No
b If any answer is "Yes" to 1a(1)-(6), did any of the acts fal to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . .« . . ¢« . 00 00w . 1b X
Organizations relying on a current notice regarding disaster assistance checkhere, |, ., ., . . ..., ... .. » l:]

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 beginningin 20122 , , _ ., ., . .. ... .. e e e e e e e e e e e 1c X
2 Taxes on fallure to distnibute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942())(3) or 4942())(5))
a At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and
6e, Part XIII) for tax year(s) beginning before 20127, | . . . . . . . . e e e e e e e e e e e e I:] Yes No
If "Yes,"listtheyears » _ __ ___ o o o
b Are there any years listed in 2a for which the foundation i1s not applying the provisions of section 4942(a)(2)
(relating to Iincorrect 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 ) , ., . ., ., . e e e e e e e e e e e e e e e e e e e 2b
c If the provisions of section 4942(a)(2) are being applied to any of the years listed in Za st the years here
» _ o ___ e e __ o ____
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany time duringtheyear? _ | | | . . . . . L L. L L e e e e e D Yes No
b If "Yes,” did 1t have excess business holdings in 2012 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2012) . . . . . ... . e e e e e e e e e e e e e e e e e e e e 3b
4a Did the foundation invest during the year any amount in a manner that would ;eopardlze its charitable purposes? , , , . ... . [ 4a X

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

charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20127 . 4b X
Form 990-PF (2012)
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Form 990-PF (2012)
Part VII-B

1
(2)

(3)
(4)

(5)

6a

7a

THE' CARTHAGE FOUNDATION 25-6067979 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
Sa Durning the year did the foundation pay or incur any amount to
Carry on propaganda, or otherwise attempt to influence legislation (section 4845(e))? . . . . . . I:I Yes No
Influence the outcome of any speciic public election (see section 4955), or to carry on,
directly or Iindirectly, any voter registration drive? | . . . . . . . L . . . e e e e e e e e e e Yes No
Provide a grant to an individual for travel, study, or other similar purposes?, ., . . . . . e e e . Yes No
Provide a grant to an organization other than a chantable, etc, organization described In
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) . . . . . . . . . v . v . . Yes No
Provide for any purpose other than religious, chantable, scientfic, hterary, or educational
purposes, or for the prevention of cruelty to children or animals?, | . . . . . . . . . . v v v .. Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to quahfy under the exceptions described In
Regulations section §3 4945 or in a current notice regarding disaster assistance (see instructons)? , ., ., . . . .. ... ... 5b
Organizations relying on a current notice regarding disaster assistance check here | , . . . . . . v v v v v v v o v o u » |:|
c If the answer I1s "Yes" to question 5a(4), does the foundation clam exemption from the tax
because it maintained expenditure responsibility for the grant? _ . . . . . . . .. . 0 ey e e .. Yes l:] No
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 apersonal benefitcontract?, . L, .. L. L. e e e e Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? , ., ., ... ... .. 6b X
If "Yes" to 6b, file Form 8870
At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? , D Yes No
b If "Yes,"” did the foundation receive any proceeds or have any net income attributable to the transaction? . . . . ... ... .. 7b X

Part Vill 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).

(b} Title, and average

(c) Compensation

(d} Contributions to

(e) Expense account,

(a) Name and address hours per week (If not paid, employee benefit plans
devoted 1o position enter -0-) and deferred compensation other allowances
ATCH 11 111,717. 13,638. 0

2 Compensation of five highest-paid employees
"NONE."

(other than those included on line 1

- see instructions). if none, enter

(a) Name and address of each employee paid more than $50,000

(b) Title, and average
hours per week
devoted to position

(c) Compensation

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

57,500.

12,300.

0

JSA
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THE CARTHAGE FOUNDATION 25-6067979
Form 990-PF (2012) 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
ATCH 13 T TTTTTTTTTTTTmmTTmmmmmmmmmmm T 58,645.
Total number of others receiving over $50,000 for professionalservices . . . . . . . . . . . ¢ i 4 ot o4 » 0

i
‘ UL Summary of Direct Charitable Activities

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

1 N/A

Expenses

8] Summary of Program-Related Investments (see instructions)

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

3 _NONE
Total. Addlmnes 1through 3 . . . . . . .. .. .. .. . 0000 v o oo e u v s v e s v o oo o o v v oo v 0o >
Form 990-PF (2012)
JsA
2E1465 1 000
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THE CARTHAGE FOUNDATION

Form 990-PF (2012)
Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,

25-6067979
Page 8

see mnstructions )

1  Far market value of assets not used (or held for use) dwrectly in carrying out charitable, etc,
purposes
a Average monthly farr market value of securities L 1a 31,426, 749.
b Average of monthly cashbalances, = . . ... ... ... ... . o 1b 6,799.
c Far market value of all other assets (see instructions) 1c
d Total(add nes 1a,b,andc) . . e 1d 31,433, 548.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) = ... .. ie
2 Acquisition indebtedness applicable to ine 1assets 2
3 SUbtraCt Ilne2from “ne 1d ----------------------------------------- 3 31’433, 548.
4 Cash deemed held for chantable activittes Enter 1 1/2% of hne 3 (for greater amount, see
INStUCHIONS ) e e e e e e e e e e 4 471,503.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 30,962,045,
6 Minimum investment return. Enter 5% of lne 5 | . . . . . . . L e e 6 1,548,102.
Distributable Amount (see instructions) (Section 4942())(3) and ())(5) private operating
foundations and certain foreign organizations check here » and do not complete this part )
1 Minmum investment return from Part X, IN@ 6 . . . . v v v v v v vt e e e e e e 1 1,548,102,
2a Taxon investment income for 2012 from Part Vi, lne5 = = . 2a 85,800.
b Income tax for 2012 (This does not include the tax from Part V1) = | 2b
c Add hnes za and 2b --------------------------------------------- zc 85’ 800 .
3 Distributable amount before adjustments Subtract ine 2c fromlne 1 _ . . . . . . . . ... ... ... 3 1,462,302,
4 Recoveries of amounts treated as qualifying distrbutions | | . . . . . ... ... ... 4
5 Add IlneSSand4 ---------------------------------------------- 5 1'462,302.
6 Deduction from distributable amount (see instructions) ... ... .. 6
7 Distributable amount as adjusted Subtract ine 6 from line 5 Enter here and on Part Xlll,
IINE T = = ¢« =« o s s & & o s 2 o s s o s o s o s s s 8 o t s « o o s o s o o o a5 s v v s o v 2 o 0 2 0 4 7 1,462,302,
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part |, coumn (d), lne 26 . . . ... .. ...... 1a 1,434,220.
b Program-related investments - total from PartIX-8 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc,
PUPOSES | it e e e e e e 2
3 Amounts set aside for specific charitable projects that satisfy the
a Sutability test (prior IRS approvalrequired) 3a
b Cash distribution test (attach the required schedule} . . . . . . ... ... ... .. ... 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part Xlll, tned4 =~ | 4 1,434,220.
5 Foundations that qualify under section 4840(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see instructions) . . . . . . L e e e e e 5 0
6  Adjusted qualifying distributions. Subtract ine 5 from ne4_ 6 1,434,220.
Note. The amount on line 6 will be used in Part V, column (b), In subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax tn those years
Form 990-PF (2012)
JSA
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* THE' CARTHAGE FOUNDATION 25-6067979

Form 990-PF (2012) Page 9
Undistributed Income (see instructions)

(a) (b) {c) {d)
1 Distributable amount for 2012 from Part X, Corpus Years prior to 2011 2011 2012
hne 7 1,462,302.

2 Undistnbuted income, If any, as of the end of 2012
a Enter amount for 2011 only |
Total for pnor years 20 10 20 09 .20 08

b

3 Excess distributions carryover, f any, to 2012

a From2007 . . ... 1,290,500.

b From 2008 , . .. 2,238,183.

¢ From2009 ., ., .. 218,947,

d From 2010 | ,

e From2011 ., ., ..

f Totalof lines 3athroughe , ., ., . ... ... 3,747,630.
4 Qualfying distributions for 2012 from Part XII,

hned P $ 1,434,220.

Applied to 2011, but not more than line 2a | , |,

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

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

d Applied to 2012 distributable amount | _ _ | . 1,434,220.
Remaining amount distributed out of corpus
5 Excess distributions carryover applied to 2012 | 28,082. 28,082.

(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:

Corpus Add lines 3f, 4c, and 4e Subtract line 5§ 3,719,548.

b Prior years' undistnbuted income Subtract
ne 4b from ne2b = | e e e e
c 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 previouslyassessed. . . . . .. .. ...

d Subtract line 6c from line 6b Taxable
amount - seeinstructions | |, . . . .. ...
e Undistributed income for 2011 Subtract line
4a from line 2a Taxable amount - see
INSLTUCLIONS &+ & & v & v & v & 0 v s 8 s 0 o s

f Undistributed income for 2012 Subtract hnes
4d and 5 from line 1 This amount must be
distnibuted in2013 , , . . ... .. ... ..

7 Amounts treated as distnibutions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions)

8 Excess distributions carryover from 2007 not
applied on line 5 or line 7 (see instructions) _ _ . 1,262,418.

9 Excess distributions carryover to 2013.
Subtract hnes 7 and 8 fromline6a , , , . . ., . 2,457,130.
10 Analysis of ine 9
Excess from 2008 , , . 2,238,183.
Excess from 2009 . . . 218,947.
Excess from 2010 , , ,
Excess from 2011
Excess from 2012 ., . .

o a o T o

Form 990-PF (2012)

JSA
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Form 990-PF (2012) THE CARTHAGE FOUNDATION 25-6067979  Page 10

1a

Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
if the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2012, enter thedateof therubng .~ . . . . .. »
Check box to indicate whether the foundation Is a private operating foundation descnbed in section | | 4942(j)(3) or l I 4942())(5)
Enter the lesser of the ad- Tax year Prior 3 years (e) Total
justed net income from Part (a) 2012 {b) 2011 (c) 2010 (d) 2009

| or the minimum investment
retum from Part X for each
year hsted

Qualfying distnbutions from Part
XIl, hine 4 for each year listed

Amounts included n line 2¢ not
used directly for active conduct
of exemptactivities . . . . .

Qualitying distaibutions  made
directly for active conduct of
exempt actvites Subtract line
2d from line 2¢

Complete 3a, b, or ¢ for the
alternative test relied upon
"Assets” alternative test - enter

(1) valeofallassets . . .
{2) Value of assets qualifying

under section

49420)3)B)1). . . . .
“Endowment® alternative test-
enter 2/3 of minimum invest-
ment return shown in Part X
line 6 for each year listed

“Supporl”® alternative test - enter

(1) Totai support other than
gross investment income
{interest, dmvidends, rents,
payments on securties
loans (section 512(a)(5)).
oroyaltes)

(2) Suppot from general
public and 5 or more
exempt organizalions as
provided in section 4942
OR3)BYm) o . o

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

4) Gross investment income
m Suppliementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see instructions.)

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

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

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

Check here l___] if the foundation only makes contributions 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

The name, address, and telephone number or e-mail of the person to whom applications should be addressed
ATTACHMENT 16

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

ATTACHMENT 16

Any submission deadlines.

ATTACHMENT 16

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

ATTACHMENT 16

JSA
2E1490 1 000

Form 990-PF (2012)
36210J 700P 7/29/2013 9:05:00 AM V 12-6F 0180231-00003



THE' CARTHAGE FOUNDATION 25-6067979
Form 990-PF (20‘12) Page 11
Supplementary Information (continued)

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

If recipient 1s an indmdual,
R show smysshonshple | FSSG | Purpose ofgrantor Amount
Name and address (home or business) of Subslantia) contribuior recipient
a Paid during the year
SEE ATCH 19 & ATCH 17A 1,005,000.
oY ) e » 3a 1,005,000.
b Approved for future payment
SEE ATCH 19 & ATCH 17A 115,000.
LS T > 3b 115,000.
Form 990-PF (2012)
JSA
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* THE' CARTHAGE FOUNDATION

Form 990-PF (2012)

25-6067979

Page 12

LEURAYN:Y Analysis of income-Producing Activities

Enter gross amounts unless otherwise indicated

1 Program service revenue
a

Unrelated business income

Excluded by section 512, 513, or 514

(a)

Business code

(b}

Amount

(c}

(d)

Exclusion code Amount

(e}
Related or exempt
function income
(See Instructions )

® a o o

f

g Fees and contracts from government agencies
Membership dues and assessments | | _ |
Interest on savings and temporary cash investments
Dividends and interest from securities

Net rental income or (loss) from real estate

B bW N

Net rental iIncome or (loss) from personal property
Other investmentincome _, , . . ... ...
Gain or ({loss) from sales of assets other than inventory
Net income or (loss) from spectal events , , .
Gross profit or (loss) from sales of inventory. .

Other revenue: a

- O © o N O

- -

14

973,505.

18

2,825,275.

b  ATCH 14

-166,496.

2,798.

| c

d

12 Subtotal Add columns (b), (d), and (e) , ., . .

-166,496.

3,801,578.

13 Total. Add line 12, columns (b), (), ANA(E). . . . v v v v v it it e e e e e e e e e 13 3,635,082,
(See worksheet in line 13 instructions to verify calculations )
EL19AR:] Relationship of Activities to the Accomplishment of Exempt Purposes
Line No Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )

JSA
2E1492 1 000

362100 700P 7/29/2013 9:05:00 AM

V 12-6F

0180231-00003

Form 990-PF (2012)



Form 990-PF (2012) * THE CARTHAGE FOUNDATION 25-6067979  page 13

" 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 | L e e 1a(1) X
(2) OtREr@SSEIS | . . . i i ittt ettt e e et e et e e e e e 1a(2) X

b Other transactions
(1) Sales of assets to a noncharitable exempt organization | . . . . . . . . . . s e e e e e e e e e e e 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization | | , . . . . . . . .. . . . iV .. 1b(2) X
(3) Rental of facilities, equipment, or other @ssels | . . . . . . . . i i v i i e e e e e e e e e e e e e e e 1b(3) X
(4) Reimbursement arrangements | . . . . L L L L L L e e e e e e e e e e e e 1b(4} X
(5) Loans or lo@nQuarantees . . . . . . . .. ... i e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicttations _ , , . . . . ... ... .......... 1b(6) X

¢ Sharing of facilities, equipment, mailing lists, other assets, orpaidemployees , , . . ... ... ... . ... ... 1c X

d If the answer to any of the above is "Yes," complete the following schedule Column (b) should always show the far 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) Description of transfers, transactions, and shanng arrangements

N/A N/A

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)(3)) or in section 5272 _ _ . . . . ... ... D Yes No

b If "Yes," complete the following schedule

(a) Name of organization {b) Type of organization (c) Descniption of relationship

Under penalties of pernury, | declare that | have exammned this return, including accompanying schedules and statements, and to the best of my knowledge and belef, it 1s true

correct, anl complete Declasgtion of preparer {other than taxpayer) 13 based gn all infogmation of which preparer has any knowledge
< Yl May the IRS dwscuss this return
LMML‘D\ &L/Q‘\ | 7 3 ‘ lé ( 3 } P{ZE‘S (bﬁN \ with  the preparer shown below
Signature of officer or trustee Datel ! Title (see instructions)? Yes No
Print/T P Zsf /t £ D PTIN
; nnt/Type preparer's name reparer’ atug ate Check f
Paid S Y/ ek
P Coni kD, &ﬂﬂc/""‘ F/29//3 |seli-employed| PO0532355
reparer I @ sname » GRANT THORNTON LLP Frm's EIN B 36-6055558
Use Only [Firm's address p 2001 MARKET STREET, SUITE 3100
PHILADELPHIA, PA 19103 Phoneno 215-561-4200

Sign
Here
|
|
|
|

JSA
2E1493 1 000

Form 990-PF (2012)

36210J 700P 7/29%/2013 9:05:00 AM V 12-6F 0180231-00003




* THE CARTHAGE FOUNDATION

FORM 990-PF - PART IV
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\gENT INCOME

25-6067979

Date Date sold
Kind of Property Description %r acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad| basis (loss)
SEE ATTACHMENT 20 VAR VAR
1,285,219. 1,709,994. ~-424,775.
SEE ATTACHMENT 20 VAR VAR
7,349, 646. 3,521,768. 3,827,878,
TOTAL GAIN(DOSS) vt vt e oo vereroeeeeneoneoeenoenosssasososoeenssssss 3,403,103.
JSA
2E1730 1 000
362103 700P 7/29/2013 9:05:00 AM V 12-6F 0180231-00003
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FORM 990PF,

¢ THE CARTHAGE FOUNDATION 25-6067979

ATTACHMENT 6

PART I - TAXES

DESCRIPTION

FEDERAL EXCISE TAX

36210J 700P 7/29/2013

REVENUE
AND

EXPENSES

PER BOOKS

100,000.

TOTALS 100,000.

9:05:00 AM V 12-6F 0180231-00003
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. THE CARTHAGE FOUNDATION 25-6067979

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

ATTACHMENT 13

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION

OXFORD DEVELOPMENT CO./GRANT ST. FACILITY RENTAL 58,645.
ONE OXFORD CENTRE, 301 GRANT STREET
PITTSBURGH, PA 15219-6401

TOTAL COMPENSATION 58,645.

36210J 700P 7/29/2013 9:05:00 AM V 12-6F 0180231-00003
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THE CARTHAGE FOUNDATION 25-6067979

FEDERAL FOOTNOTES

ATTACHMENT 15

PART I, LINE 19 - DEPRECIATION
PART II, LINE 14A -LAND, BUILDING, AND EQUIPMENT
PART II, LINE 14B, - ACCUMULATED DEPRECIATION

DESCRIPTION AMOUNT
LEASEHOLD IMPROVEMENTS 71,387
OFFICE EQUIPMENT 95,670

) SUBTOTAL FIXED ASSETS 167,057

i LESS: ACCUMULATED DEPRECIATION (161,767)
NET FIXED ASSETS 5,290

DEPRECIATION AND AMORTIZATION EXPENSE FOR 12/31/2012 WAS $1,999

362103 700P 7/29/2013 9:05:00 AM V 12-6F 0180231-0000



THE CARTHAGE FOUNDATION 25-6067979

FEDERAL FOOTNOTES

ATTACHMENT 16
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
301 GRANT STREET

ONE OXFORD CENTRE, SUITE 3900
PITTSBURGH, PENNYLVANIA 15219-6401

36210J 700P 7/29/2013 9:05:00 AM V 12-6F 0180231-0000




THE CARTHAGE FOUNDATION 25-6067979

FEDERAL FOOTNOTES

ATTACHMENT 17A
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).

362103 700P 7/29/2013 9:05:00 AM V 12-6F 0180231-0000



THE CARTHAGE FOUNDAYION 25-6067979

FEDERAL FOOTNOTES

ATTACHMENT 17B

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.

36210J 700Pp 7/29/2013 9:05:00 AM V 12-6F 0180231-0000
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. THE CARTHAGE FOUNDATION

SCHEDULE OF INVESTMENTS
DECEMBER 31, 2012

Investments

Money Market:
FifthThird
Schwab U.S. Treasury Money Fund

Total money markets

Common stocks:

AFLAC Inc.

AT&T

Abbott Laboratories, Inc,
Accenture Ltd.

Altria Group Inc.

American Electric Power Co., Inc.
Bank of Nova Scotia

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

. ConocoPhillips . S
Du Pont E | de Nemours & Co.
Emerson Electric Co,

Express Scripts Holding Co.
Exxon Mobit Corp.

General Mills, Inc.

lllinois Tool Works, Inc.
International Business Machines
Kimberly-Clark Corp.
McDonalds Corp.

McKesson Corporation

Pfizer, Inc. .

Philip Morris Int'l, Inc.

PNC Financlal Services Group Inc.
Proctor & Gamble

Raytheon Company

Toronto Dominion Bank

3M Company

United Technologies Corp.
Verizon Communications

Shares or
Par value Cost Market Value

110,424 $ 110,424 $ 110,424

2,592,504 2.592.504 2,592 504
2,702,928 2,702,928
6,100 318,161 324,032
16,400 468,335 552,844
13,000 28,848 851,500
16,500 597,014 1,030,750
70,000 324,008 2,200,800
12,776 500,630 545,237
5,900 324,770 341,492
4,750 386,938 371,403
22,000 591,362 716,980
21,800 530,782 790,250
5,700 328686 330,543
10,000 530,610 440,785 -
10,000 507,559 529,600
8,100 393,247 437,400
28,800 86,967 2,492,640
20,000 500,746 808,400
7,600 379,596 462,156
5,800 620,898 1,110,990
10,000 674,937 844,300
7,200 301,176 636,112
10,000 359,384 969,600
29,000 487,378 727,300
45,300 465,385 3,788,892
10,000 630,197 583,100
10,000 469,080 678,900
5,000 304,916 287,800
3,900 325,643 328,887
3,000 244,350 278,650
6,700 465,985 549,467

13,000 504,401 562,510

ATTACHMENT 18 (1 OF 2)
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- THE CARTHAGE FOUNDATION

SCHEDULE OF INVESTMENTS
DECEMBER 31, 2012

Investments

Wisconsin Energy Corp.
Total common stocks

Other Assets:
American Realty Capital Trust IV
Energy Transfer Partners
Kinder Morgan Energy LP

" Markwest Energy Partnership LP

Total other assets

TOTAL INVESTMENTS

Shares or

Par value Cost Market Value

13600 $ _ 307.432 $ 501,160
12,958,491 __ 25,082,380

43,011 1,000,000 1,075,269
7,700 307,440 330,581
18,650 178,188 1,488,083

10,400 339,449 530.504
1,925,077 3.424.417

$ 17,586,496 $ 31.209725

ATTACHMENT 18 (2 OF 2)
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" THE CARTHAGE FOUNDATION

SCHEDULE OF GRANTS
AS OF AND FOR THE YEAR ENDED DECEMBER 31, 2012

Payable, 1/01/12 - 112 Payable,

12/31/11 Approved Pal 1213112
Allegheny Institute for Public Policy,

Pittsburgh, Pennsyivania
General operating support $ 116,000 $ 115,000 $ 115000 $§ 115,000

America's Survival, Inc.,
. Owings, Maryland
Program support “ 200,000 200,000 -

Atlas Economic Research Foundation,
Washington, D.C.
Prague Securily Studies Institute

60,000 50,000 -

‘Cato Institute,
Washington, D.C.

Conference Support - 40,000 40,000 -

Counterterrorism & Security Education
and Research Foundation,
Washington, D.C.

Investigative Project - 125,000 125,000 -

l;ed-erat_io-n for Américan lmmigrrat_ion
Reform,
Washington, D.C.

General operating support - 200,000 200,000 -

High Frontler,
Alexandria, Virginia
Program support - 100,000 100,000 .

The Institute on Religion and
Democracy, Inc.,
Washington, D.C,

General operating support - 100,000 100,000 -

Nonproliferation Policy Education Center,
Arlington, Virginia
General operating support

. 45,000 46,000 -

Philadelphia Society,
Jerome, Michigan
Gensral operating support

5,000 5,000 -

Property and Environment Research
Center,

TEMBan, MARRDR
"bj . SIEF«*— %nnn 35’\!\!\ -
$ 115000 $ 1005000 $ 1,005000 $ . 115000
ATTACHMENT 19
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Fom 38 6:8 Application for Extension of Time To File an
(Rev Yanuary 2013) Exempt Organization Return OMB No 1545-1709
Department of the Treasury
Internal Revenue Service » File a separate application for each return.
e |f you are filing for an Automatic 3-Month Extension, complete only Partland check thisbox , , ., ... .......... » X

e If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of this form).
Do not complete Part Il unless you have already been granted an automatic 3-month extension on a previously filed Form 8868

Electronic filing (e-file). You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for
a corporation required to file Form 990-T), or an addittonal (not automatic) 3-month extension of time You can electronically file Form
8868 to request an extension of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information
Return for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see
instructions) For more details on the electronic filing of this form, visit www.irs.gov/efile and click on e-file for Charities & Nonprofits

mutomatic 3-Month Extension of Time. Only submit original (no copies needed).
A corporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete

Parttonly ., | e e e e e e e e e e e e e e e e e e e e e e e e e e e e P[:]

All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of time

to file income tax returns. Enter filer's identifying number, see Instructions
Name of exempt organization or other filer, see instructions Employer identification number (EIN) or
Type or
print THE CARTHAGE FOUNDATION 25-6067979
Z:‘: Z);:gelor Number, street, and room or suite no If aP O box, see instructions Social security number (SSN)
filing your 301 GRANT ST., ONE OXFORD CENTRE, STE. 3900
I’s;l:zcl?::s City, town or post office, state, and ZIP code For a foreign address, see Instructions
PITTSBURGH, PA 15219-6401
Enter the Return code for the return that this application is for (file a separate application foreachreturn) . . . .. . ... ... | 0 4 I
Application Return | Application Return
Is For Code |lIs For Code
Form 990 or Form 990-EZ 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720- (individual) 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

e The books are inthe care of » THE CARTHAGE FOUNDATION

Telephone No. » 412 392-2900 FAX No. »
e If the organization does not have an office or place of business in the United States, check thisbox |, , . . .. ... ..... > D
e If this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this is
for the whole group, check thisbox , _ , ., . » I:l If it is for part of the group, check thisbox, , , , .. . » L___] and attach
a st with the names and EINs of all members the extension is for.
1 | request an automatic 3-month {6 months for a corporation required to fite Form 990-T) extension of tme
untit 08/15 20 13 | to file the exempt organization return for the organization named above The extension is
for the organization's return for’
» | X | calendar year 2012 or
» - tax year beginning , 20 , and ending , 20

2 If the tax year entered in line 1 is for less than 12 months, check reason: D Inthal return I:] Final return
Change in accounting period

3a If this apphcation is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions 3al$ 85,650,
b If this application is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
eslimated tax payments made Include any prior year overpayment allowed as a credit 3bjs 124,074.
¢ Balance due. Subtract ine 3b from line 3a. Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions. 3cl$
Caution If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EQ and Form 8879-EQ for payment instructions
For Privacy Act and Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev 1-2013)

JSA

2F 8054 2 000
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