’-‘ e,

: Return of Private Foundation OM8 No_1545-0052
Form 990-PF or Section 4947(a)(1) Nonexempt Charitable Trust 20 1 2
Department of the Treasury ) Treated as a Private Foundation .

Internal Revenue Service Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.
For calendar year 2012 or tax year beginning JuL 1 , 2012 , and ending JUN 30, 2013
Name of foundation A Employer identification number
SCARLETT FAMILY FOUNDATION 20-1980932
Number and street (or P O box number if mail 18 not deliverad to street address) Room/suite  |B Te|eph0ne number
4117 HILLSBORO PIKE 103255 (615)377-4600
City or town, state, and ZIP code C if exemption app 118 pending, check hars _ > |
NASHVILLE, TN 37215-2728
G Check all that apply: {___I nitial return I Initial return of a former public charity D 1. Foreign organizations, check here _)|:|
l:l Final return |:| Amended return
[ Address change (] Name change 2. R eacy oo test, - gy []
H Check type of organization: [ X | Section 501(c)(3) exempt private foundation E If private foundation status was terminated
[ Section 4947(a)(1) nonexempt charitable trust [ other taxable private foundation under section 507(b)(1)(A), check here >|:|
I Fair market value of all assets atend of year | J Accounting method: [ X Cash [ __] Accrual F If the foundation Is in a 60-month termination
(from Part I, col. (c), line 16) ] other (specify) under section 507(b)(1)(B), check here  »»>
)$ 53,260,252 .|(Part!, column (d) must be on cash basis.)
Ii| Analysis of Revenue and Expenses d) Disbursements
I N I A

Contributions, gifts, grants, etc., received = _ .
Chack |:| if the foundation 18 not required to attach Sch B

Interest on savings and temporary
cash investments .

Dwidends and interest from securities L 745,619. 745,619. TATEMENTNNR
5a Gross rents i T

b Net rental income or (loss)

24,730,551.}

W

oW N

6a Net gain or (loss) from sale of agsets noton hne 10 ___ .

p Srosssisspncetoral 11 949,039,
7 Capital gain net income (from Part IV, line 2) A
8 Net short-term capital gain

9 Income modifications .
Gross ssles less returns
108 and allowancas

b Less Costof goods sold
¢ Gross profit or (loss)

5256

Revenue

-425.

11 Otherincome ,. o —-425. SEANEMENTS28
12 Total. Add lines 1 through 11 ... . 30,871,001.] 6,140,450. " - o
13 Compensation of officers, directors, trustees, etc 91 ’ 649. 0.
14 Other employee salaries and wages
15
16a Legal fegs
24,575. 0. 24,575.
1e68,731. 154,362, 14,369.
17
18 54,263. 19,263. 0.

SCANNED NOV 1 6 2013

Operating and Administrative Expenses

19 Deprecu ton @@@EN UT

20 Occupalrcy 3
21 Travel, conferences and meetlngs L 13,485. 0. 13,485.
22 Printing and publications _ . 1,963. Q. 1,963.
23 Otherexpenses . . STMT 6 155,130. 149,000. 5,197.
24 Total operating and administrative
expenses. Add lines 13 through 23
25 Contributions, gifts, grants paid
26 Total expenses and disbursements.
Add hnes 24 and 25
27 Subtract line 26 from line 12:
d Excess of revenue over expenses and disbursements
b Net investment income uf negative, enter -0-)
¢ Adjusted net income (f negative, anter -0-)
w51z LHA For Paperwork Reduction Act Notice, see mstructlons Form 990-PF (2012)

509,796. 322,625 151,238.

..... ) 322,625.

8



Form 990-PF (2012) SCARLETT FAMILY FOUNDATION 20-1980932 Page 2
e Atached schedules and amounts I the descoph Beginning of year End of year
i‘Ba.rtE!I.F Balance Sheets :olucm: shscoueld ::7::' en:‘-no:uynusr:molumlss z:‘l,y " {2) Book Value (b} Book Value (c) Fair Market Value
1 Cash - non-interest-bearing __ 22,233. 626,737. 626,737.
2 Savings and temporary cash investments ) 868,0 6 3. 513,781. 5 13,781.
3 Accounts recevable » [ . 3 -

Assets

1
12
13
14
15

16

b Investments - corpomte stock i i
¢ Investments - corporatebonds . ... . ...

LN )

Less: allowance for doubtful accounts »

Pledges receivable »

'M’f_i__wﬁ Y

Less: allowance for doubtful accounts P

Grants receivable
Recewvables due from officers, drrectors, trustees, and other
disqualifiedpersons __ .. . ... ... ... .. ..

Othernotes and loans recevable . . ... . >

Less: allowance for doubtful accounts >

Inventories for sale or use e
Prepaid expenses and deferred charges .

Investments - land, buildings, and equipment basis  __

»
>

4,362,623.

0.

0'

10,026,918.

30,081,356.

36,150,722,

Less accumulated deprecsation .. .. .. ... .. ..

280,323.

293,879.

299,009.

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

~ STMT..

>

Less accumulated depreciabon

7,891,250.

11,938,718.

15,668,775,

Other assets (describe P> STATEMENT

2,161.

1,228.

1,228.

Total assets (to be completed by all filers) . . ........ ...

23,453,571,

43,455,699.

Liabilities

17
18
19
20
21
22

23

Accounts payable and accrued expenses
Grants payable .

Deferred revenue . .. |

Loans from officers, directors,
Mortgages and other notes payable . A
Other liabilities (describe )

and other I p

Total liabilities (add lines 17 through 22)

Net Assets or Fund Balances

24
25
26

27
28
29
30

31

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

Temporarily restricted .. .. ..

Permanently restricted .

Foundations that do not follow SFAS 117 check here
and complete lines 27 through 31.

Capital stock, trust principal, or current funds

Paid-in or capital surplus, or land, bldg., and equipment fund
Retained earnings, accumulated income, endowment, or other funds

Total net assets or fund balances

» [X]

Total liabilities and net assets/fund balances

OI

0.

0.

0.

23,453,571.

43,455,699.

23,453,571,

43,455,699

23,453,571.

43,455,699.

iRarlllf] Analysis of Changes in Net Assets or Fund Balances

53,260,252,

1

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

(must agree with end-of-year figure reported on prior year's return) 1 23,453,571,
2 Enter amount from Part|, line 27a 2| 28,649,110.
3 Other increases not included in I|ne2(|tem|ze) » TIMING DIFFERENCE FROM K-1 INCOME |3 83,632.
4 Addines 1,2,and 3 4| 52,186,313.
5 Decreases not included in line 2 (ltemlze) » BOOK/TAX DIFFERENCES 5 8,730,614,
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part Il, column (b),Ine30 .. ... 6 43,455,699.
Form 990-PF (2012)
223511
12-05-12



Form 990-PF (2012) SCARLETT FAMILY FOUNDATION 20-1980832 Page 3
I’;P.éi't, ',IV;| Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, (DLHO};’V ac#mred (? Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D- D%rncat?:ﬁ mo., day, yr.) (mo., day, yr.)
1a
b SEE ATTACHED STATEMENTS
¢
d
e
; (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(€) Gross sales price (or aliowable) plus expense of sale (€) plus (f) minus (g)
2
b
¢
d
e 11,949,039, 6,553,783, 5,395,256,

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

(1) Gains (Col. (h) gain minus
col. (k), but not less than -0-) or

j) Adjusted basis k) Excess of col. (i
(i) F.M.V. as of 12/31/69 (25 o# 12/31/69I (ozler col. (j), if any(/) Losses (from col. (h))
a
b
¢
d
e 5,395,256.
If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) If (foss), enter -0- in Part |, line 7 2 5,395, 256.
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).
If (loss), enter -0- inPart Line8 .......... . . oo 3 N/A
;‘lj@ﬂ Qualification Under Sectlon 4840(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 peried? .. [Jves X No
If “Yes,” the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.
Q] (b) © T
Calendar ygars&?g;?ge%?aggg,nn,ng in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (Db'f ‘5:3.‘&2%"{;"28._ {c))
2011 1,255, 288. 24,255,329, .051753
2010 1,137,174. 24,483,021. .046447
2008 940,514. 24,068,011, .039077
2008 1,233,474, 22,661,694, .054430
2007 283,918. 29,018,718. .009784
2 Totalofline 1,column (d) . . . .201491
3 Average distribution ratio for lhe 5-year base penod d|V|de the lotal on Ime 2 by 5 or by the number of years
the foundation has been in existence if less than 5 years .040298
4 Enter the net value of noncharitable-use assets for 2012 from Part X, line 5 36,991,040.
5 Multiply ine 4 by line 3 1,490,665.
6 Enter 1% of net investment income (1% of Part |, line 27b) 58,178.
7 Add lines 5 and 6 1,548,843.
8 Enter quahfying distributions from Part X1}, line 4 1,863,333,

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

See the Part VI instructions.

223521 12-05-12

Form 990-PF (2012)



Form 990-PF (2012) SCARLETT FAMILY FOQUNDATION 20-1980932 Page 4
li_,artgy | Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 see rnstructrons)
1a Exempt operating foundations described in section 4940(d)(2), check here P> I and enter “N/A* on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)

b Domestic foundations that meet the section 4940(e) requirements in Part V, check here D> and enter 1%
ofParth, ne27b _ o e

¢ All other domestic foundations enter 2% of line 27b Exempt torergn organrzatrons enter 4% of Part l, Irne 12, col. (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
3 Addhnes 1and2 . e e
4 Subtitle A (iIncome) tax (domestrc sectlon 4947(a)(1) trusts and taxabte toundatrons only Others enter -0-)
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0-
6 Credits/Payments:

a 2012 estimated tax payments and 2011 overpayment creditedt0 2012 . . | 6a 64,164.
b Exempt foreign organizations - tax withheld at source . | e 6b
¢ Tax paid with application for extension of time to file (Form 8868) e 6¢
d Backup withholding erroneously withheld . .. ... . . ... . ... ... ... | 6d

7 Total credits and payments. Add lines 6athrough6d ... . ... .. ... L
8 Enter any penalty for underpayment of estimated tax. Check here [z] if Form 2220 is attached . e
9 Tax due. if the total of ines 5 and 8 is more than line 7, enter amountowed .. . . . ... ... ... ... »
10 Overpayment. If line 7 is more than the total of lines 5 and 8, enter the amountoverpaid ... ... ... ... »
11 Enter the amount of line 10 to be: Credited to 2013 estimated tax P> " 5,986. | Refunded | 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in
any political campaign? . .
b Did it spend more than $100 durrng the year (erther drrectly or mdrrectly) tor polmcal purposes (see mstructlons tor detrnrtron)9
If the answer is "Yes" to 14 or 1p, attach a detailed description of the activities and copies of any materials published or
distnbuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? L
d Enter the amount (if any) of tax on political expenditures (sectron 4955) |mposed durmg the year
(1) Onthe foundation. p» $ 0. (2) On foundation managers. > $ 0.
e Enter the rembursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.
2 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.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other simitar instruments? /f "Yes, " attach a conformed copy of the changes .
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? L R .
b If "Yes," has it filed a tax return on Form 990-T for this year? _ . . . . . N/A. 4h
§ Was there a liquidation, termination, dissolution, or substantial contractton durrng the year?
If "Yes, " attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either;
® By language 'n the governing instrument, or
® By state legisiation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument?
7 Did the foundation have at least $5,000 in assets at any trme during the year?
If "Yes," complete Part ll, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which it is registered (see instructions) P
TN
b If the answer I1s "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 .
9 |[s the foundation claiming status as a private operating foundation within the meaning of sectron 4942(;)(3) or 4942(|)(5) for calendar Y X
year 2012 or the taxable year beginning in 2012 (see instructions for Part XIV)? /f "Yes, " complete Part XIV . . 9 X
10 Did any persons become substantial contributors during the tax year? ir “ves," attach a schedule listing their names and addresses .. 10 X
Form 990-PF (2012)

223531
12-05-12



Form 990-PF (2012) SCARLETT FAMILY FOUNDATION 20-1980932 Page 5
[BatiVIEAY Statements Regarding Activities (continued)
11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If “Yes," attach schedule (see instructions) L 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a drsqualmed person had advrsory pnvrleges"
I "Yes," attach statement (see instructions) . . . 12 X
18 Did the foundation comply with the public inspection requrrements tor |ts annual returns and exemptron applrcatron” B e 13| X
Website address p» WWW . SCARLETTFOUNDATION.ORG
14 The books are incare of p» LBMC Telephone no.»615-377-4600
Locatedat » P.O. BOX 1869, BRENTWOOD, TN 2P+ P37
15 Section 4947(a){1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 -Checkhere = . .. . .. . . ... ..
and enter the amount of tax-exempt interest received or accrued during the year = o »| 15 |
16 Atany time during calendar year 2012, did the foundation have an interest in or a signature or other authonty over a bank,
securities, or other financial account in a foreign country? . ... ... ...
See the instructions for exceptions and filing requirements for Form TD F 90 22 1 If *Yes," enter the name of the torergn
country P>
[BERMIEB] 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 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? = . .. ... . . . . (1 Yes X1 No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)

adisqualified person? ... B ves XD No
(3) Furnish goods, services, or tacrlrtres to (or accept them from)adrsqualmed person'? o o |:| Yes |X| No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? = .. . . . ... |:| Yes |X| No
(5) Transfer any income or assets to a disqualified person (or make any of either available

for the benefit or use of a disqualified person)? . . L U [:] Yes |X| No

(8) Agree to pay money or property to a government official? (Exceptron Check "No
if the foundation agreed to make a grant to or to employ the officiai for a period after
termination of government service, if terminating within 90 days.) e o |:| Yes [X] No

b If any answer is "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptrons descrrbed in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . = .. . ... ... X
Organizations relying on a current notice regarding disaster assistance checkhere =~ . R [:]

¢ 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 20127 .. = .. ..

2 Taxes on failure to distribute income (section 4942) (does not apply for years the toundatron was a pnvate operatrng toundatron
defined in section 4942(j)(3) or 4942(j)(5)):

a At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and 6e, Part Xlil) for tax year(s) beginning
before2012? . . . . .. . . . ... s Oves XN
If"Yes," list the years , , s

b Are there any years listed in 2a for which the foundation is notapplying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying sectron 4942(a)(2) to all years listed, answer "No* and attach

statement - Se@ SUCHIONS.) . . . oo ... N/A
¢ If the provisions of section 4942(a)(2) are berng applred to any ot the years Irsted n 2a I|st the years here
> ’ , b}
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
dunngtheyear? .. ... ... ... . (1 Yes [X] Mo

b If "Yes," did it have excess buslness holdlngs in 2012 as a result ot (1)any purchase by the toundatron or disqualified persons after
May 26, 1969; {2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2012.) e . . N[ A
4a Did the foundatton invest during the year any amount in a manner that would jeopardize its charitable purposes"
b Did the foundation make any investment in a prior year (but after December 31, 1969} that could jeopardize its chartable purpose that

had not been removed from jeopardy before the first day of the tax year beginning in 20122 e e e e e meeeaeeeee
Form 990-PF (2012)

223541
12-05-12



]

Form 990-PF (2012) SCARLETT FAMILY FOUNDATION 20-1980932 Page 6
[[RatVIEB]] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

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

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? Lo [ 1ves [X] No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or |nd|rectly,

any voler registration drive? . . l___J Yes I_XJ No
(3) Provide a grant to an individual for travel, study, or other snmllar purposes9 L i L IZ] Yes [ No
(4) Provide a grant to an organization other than a chariable, etc., organization described in sechon

509(a)(1), (2), or (3), or section 4940(d)(2)? L L l:] Yes [X] No
(5) Prowvide for any purpose other than religious, charitable, scientific, Ilterary, or educatlonal purposes or for

the prevention of cruelty to children or animals? . . l:] Yes [X] No

b If any answer is "Yes" to 5a(1)-(5), did any of the transactions fall fo quallfy under the exceptlons descnbed in Regulatlons
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? . . L e
Organizations relying on a current notice regarding disaster assistance check here i < l:]
¢ If the answer is "Yes" to question 5a(4), does the foundation claim exemption from the tax because |t malntalned
expenditure responsibility for the grant?___ . .. . ... N/A. [ Ives [ Ino
If "Yes," attach the statement required by Regulatlons sectlon 53. 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
2 personal DenefitCOMIACY? . ... . . e e e e e oo e e ] Yes [X] ho
b Did the foundation, during the year, pay premiums, dlrectly or |nd|rectly, on a personal benefit contract?
If "Yes" to 6b, file Form 8870.
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? . . . .. . .. . l:] Yes [X] No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? ...................... ...N/A .

==v Information About Officers, Directors, Trustees, Foundation Managers, Highly
Rartivill Paid Employees, and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation.
(b) Title, and averagle {c) Compensation | (d) contibutenste (e) Expense

o s ol prmt oot | Uiyt | MR | ol
SEE STATEMENT 12 91,649. 0. 0.

2 Compensation of five hlghest-pald employees (other than those included on line 1). ] none, enter "NONE."

(b) Title, and average {d] contributions to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours ?er week (c) Compensation | &™? ggg,ﬁ,';gg;’;{,ﬂ'm account, other
devoted to position allowances
NONE
Total number of other employees paid over $50,000 ... .. e . e e e e I 0

Form 990-PF (2012)

223551
12-05-12



Form 990-PF (2012) SCARLETT FAMILY FOUNDATION 20-1980932  page7

e Information About Officers, Directors, Trustees, Foundation Managers, Highly
RIitVIIB paid Employees, and Contractors (continued) ’

3 Five highest-paid independent contractors for professional services. If none, enter "NONE."
(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation

NONE

Total number of others receiving over $50,000 for professIonal SEIVICES ......... ... cooooeeis cevecees s creeeaene .. e e e e e > 0
_iP.é‘ft, IEA Summary of Direct Charitable Activities

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

1 N/A

Expenses

arfixz8ll Summary of Program-Related Investments
Describe the two fargest program-related investments made by the foundation during the tax year on lines 1and 2. Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1through3 . ... ... . s e e » 0.
Form 990-PF (2012)

223561
12-05-12



Form 930-PF (2012) SCARLETT FAMILY FOUNDATION

20-1980932  Page8

{Rant 48| Minimum Investment Return (all domestic foundations must complete this part. Foreign foundations, see instructions.)

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

a Average monthly fair market value of securities . . .. . 36,899,587,

b Average of monthly cash balances . 654,768.

¢ Fair market value of all other assets

d Total (add lines 1a, b, and c) . 37,554,355,

e Reduction claimed for blockage or other tactors reported on Imes 1a and

1c (attach detailed explanation) U | e | g
2  Acquisition indebtedness appllcable to line 1 assets . 2 0.
3 Subtract line 2 from line 1d _ 3 37,554,355,
4 Cash deemed held for charitable activities. Enter 1 1/2% of fine 3 (tor greater amount, see mstructtons) 4 563,315.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 36,991,040.
6 Minimum investment return. Enter 5% of in€ 5 ... oo e 6 1,849,552,
— Distributable Amount (see instructions) (Section 4942(1)(3) and () 5 prlvate operatrng toundatrons and certain

foreign organizations check here ( | 3 [:] and do )n(ot complete this part.) 0e)
1 Minimum investment return from Part X, line 6 . .. ... .. T I 1,849,552,
2@ Tax on investment income for 2012 from Part VI, fine5 . o] 2 58,178.

b Income tax for 2012. (This does not include the tax from Part VI.) . . 2b

¢ Add lines 2a and 2b 2c 58,178.
3 Distributable amount before adlustments Subtract line 2¢ from line 1 3 1,791,374.
4 Recoveries of amounts treated as qualifying distributions . L 4 0.
5 Addlnes3and4 . ... . .. UV 5 1,791,374,
6 Deduction from distributable amount (see mstructrons) 6 0.
7 Disiributable amountas adjusted. Subtract line 6 from line 5. Enter here and on Part XIII el . 7 1,791,374.
- [BanEXdlj| Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 1,863,333.

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

a Suitability test (prior IRS approval required)

b Cash distribution test (attach the required schedule)
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on PartV line 8, and Part XIII Iine 4 1,863,333,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part |, line 27b 5 58,178.

6 Adjusted qualifying distributions. Subtract line 5 fromline4 6 1,805,155.

Note. The amount on line 6 will be used in Part V, column (b}, In subsequent years when calculating whether the toundatlon qualfies for the section

4940(e) reduction of tax in those years.

223571
12-05-12

Form 990-PF (2012)



Form 990-PF (2012) SCARLETT FAMILY FOUNDATION 20-1980932  pages

Undistributed Income (see instructions)

(a) (b) (® (d)
Corpus Years prior to 2011 2011 2012

1 Distributable amount for 2012 from Part X|,
line7 e
2 Undistnbuted income, if any, as of the end of 2012
a Enter amount for 2011only
b Total for prior years:

1,791,374

3 Excess distributions carryover, if any, to 2012:
aFrom 2007
bFrom 2008
¢ From 2009
dFrom 2010
efrom2011 .
f Total of fines 3a throughe . .

4 Qualifying distributions for 2012 from

Part Xl line4:»$ 1,863,333
aApplied to 2011, but not more than line 2a
b Applied to undistributed income of prior
years (Election required - see instructions)
¢ Treated as distributions out of corpus
(Election required - see instructions)
dApplied to 2012 distributable amount
e Remaining amount distributed out of corpus

§ Excess distnbutions carryover apphed to 2012 X
{if an amount appears in column (d), the same amount
must be shown in column (a) )

6 Enter the nettotal of each column as
indicated below:

@ Corpus. Add lines 3f, 4c, and 4e. Subtract ine 5
bPrior years' undistributed income. Subtract
line 4b from line 2b

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

dSubtract line 6¢ from line 6b. Taxable
amount - see instructions

e Undistributed income for 2011. Subtract line
4a from line 2a. Taxable amount - see nstr.

f Undistributed income for 2012. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2013 . . .

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

8 Excess distributions carryover from 2007
notapplied on line 5 or line 7 _ .

9 Excess distributions carryover to 2013.
Subtract lines 7 and 8 from line 6a

10 Analysis of line 9:
aExcess from 2008 __
b Excess from 2009
¢ Excess from 2010
dExcess from 2011
e Excess from 2012

1,056,394.

Form 990-PF (2012)
223581
12-05-12



Form 990-PF (2012) SCARLETT FAMILY FOUNDATION 20-1980932  Page 10

Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a 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 the date of the ruling B T
b Check box to indicate whether the foundation is a private operating foundation described in section ... .. . 4942(i)(3) or [ ] 4942(j)(5)
2 3 Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a)2012 (b)2077 {c)2010 (d) 2009 (e) Total

investment return from Part X for
each year listed

b 85% ofline2a = . .

¢ Qualifying distributions from Part X,
Iine 4 for each year listed

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

e Qualfying distributions made directly
for active conduct of exempt activities.

Subtract line 2d from line2¢
3 Complete 33, b, or ¢ for the
alternative test rehed upon:
a "Assets” alternative test - enter:
(1) Value of ali assets

(2) Value of assets qualifying

under section 4942(j)(3)(B)(i) ..
b *Endowment® alternative test - enter

2/3 of minimum investment return

shown in Part X, line 6 for each year

hsted . .. JU
¢ “Support" alternative test - enter:

(1) Totai support other than gross
investment income (interest,
dividends, rents, payments on
securities loans (section
512(a)(5)), or royattes) .. ..

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

(3) Largest amount of support from

an exempt organization

4) Gross investment income .
IRantVl| Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions 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).)
TARA ANNE SCARLETT

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest.
NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here |:] if the foundation only makes contnibutions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

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

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

¢ Any submission deadlines:

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

223601 12-05-12 Form 990-PF (2012)
10
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Form 990-PF (2012) SCARLETT FAMILY FOUNDATION 20-1980932 Page 1
IgP,EFti §XVj| Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient is an individual, .
show any relationship to Four%dallc;n Purposg %f %rant or Amount
; any foundation manager status o coniribution
Name and address (home or business) or substantial contributor recipient * %
a Paid during the year

LESS: UNUSED GRANTS CARRIED OVER FROM NONE INDIVIDUAL TUITION
PRIOR YEAR -11,500,
BARNETT, ANDREW NONE INDIVIDUAL F’UITION
365 PARAGON MILLS RD
NASHVILLE, TN 37211 2,462,
FLANIGAN, SARAH JNoNE INDIVIDUAL TUITION
306 AMHERST DRIVE
TULLAHOMA, TN 37388 2,500,
HENDRICK, ROBERT FJONE INDIVIDUAL TUITION
207 CARLISLE WAY
RAINBOW CITY, AL 35906 2,500,
OWENS, MEGAN NONE INDIVIDUAL TUITION
107 HICKORY HOLLOW DRIVE
DICKSON, TN 37055 2,500,

Total . . SEE . CONTINUATION SHEET(S). . .. . .. > 3 1,712,095,

b Approved for future payment

YOUTH LIFE FOUNDATION NONE 501(C)(3) LTAFF AND TECHNOLOGY
417 WELSHWOOD DRIVE, SUITE 310
NASHVILLE, TN 37211 33,000,
OASIS CENTER JNONE 501(C)(3) FUPPORT FOR NASHVILLE
1704 CHARLOTTE AVE, SUITE 200 COLLEGE CONNECTION FOR
NASHVILLE, TN 37203 [,OW-INCOME STUDENTS 33,334,
LEAD ACADEMY LONE 501(C)(3) UPPORT OF LEAD
1704 HEIMAN ST, ESIDENT FELLOWS
NASHVILLE, TN 37208 ROGRAM 130,000,

Total .. . ... . e e » 3b 196,334,
s23611 Form 990-PF (2012)
12:05-12 ** SEE PURPOSE OF GRANT CONTINUATIONS



Form 990-PF (2012) SCARLETT FAMILY FOUNDATION

20-1980932  Page 12

‘Rart®XVIAY Analysis of Income-Producing Activities

Unrelated DUSINESS Ncome

Enter gross amounts unless otherwise indicated. Excluded by section $12, 513, or 514 (e)
B {2) {b) Exch (d) Related or exempt
1 Program service revenue: ode Amount code Amount function income
a
b
c
d
e
t
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments e e
4 Dividends and interest from securities ___ 14 745,619,

5 Net rental income or (loss) from real estate:
a Debt-financed property

b Not debt-financed property . . ... ... ... ..

6 Net rental income or (loss) from personal
property .. ...

12

7 Other investmentincome .. . ... . 14 -425,
8 Gain or (loss) from sales of assets other
thaninventory . . . .. .. 18 5,395, 256.
9 Netincome or (loss) from special events . ... . ..
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
a
b
c
d
e
12 Subtotal- Add columns (b), (d), and (¢) _ 0./ 6,140,450. 0.
13 Total. Add line 12, columns (b), (d), and (e) . e 13 6,140,450.
(See worksheet in line 13 instructions to verify calculations.)
[RarBXVEB]| Relationship of Activities to the Accomplishment of Exempt Purposes
Line No. Explain below how each activity for which income is reported in column (e) of Part XV1-A contributed importantly to the accomplishment ot
v the foundation's exempt purposes (other than by providing funds for such purposes).
e Form 890-PF (2012)



Form 990-PF (2012) SCARLETT FAMILY FOUNDATION 20-1980932 Page 13
[LE@"EMI 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 in sectton 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:

lEE Yes| No

(1) Cash . . .. . U, P AL () X
(2) Otherassets .. ... ... . ... ... .. O, e C e 1a(2) X
b Other transactions; : i
(1) Sales of assets to a noncharitable exempt organization . . . . . . . e .| 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization S 1b(2) X
(3) Rental of facilities, equipment, or otherassets .. ... .. .. . ) R R1T5)] X
(4) Reimbursementarrangements ... e e e e 1b(4) X
(5) Loans or loan guarantees e e e e Lo 1b(5) X
(6) Performance of services or membershlp orfundralsmg sohmtatlons e, . T b1 ()} X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees . . . 1c X
d If the answer to any of the above is "Yes," complete the following schedule. Column (b) should always show the falr market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value 1n any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services received.
(@)Line no (b) Amount involved (c) Name of noncharitable exempt organization (d)o ) of transfers, 18, and sharing arrangements
N/A
2a s the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
in section 501(c) of the Code (other than section 501(c)(3)) or in section 527? B . . i L. L DYes @ No
b |f"Yes," complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship
N/A
Z
T S0 o/ A o o b:s::m,..n::::n,,.m el Uk oy
Sign [ “0°**{ y ;/ P " pcanon gl EARTE
Here ' | /7 q DIRECTOR [X]Yes [_INo
Signature of officer oKtlistee ) Date/ Title
P;r?pe prep%e'rjﬁame Preparer's signature Date Check T | if TPTIN
self- employed
Paid UCE A. BECK . J-£:13 P00079973
Preparer [fim's name » LATTIMORE BLACK MORGAN & CAIN, P.C. Frm'sEIN »62-1199757
Use Only
Firm'saddress »P,0O. BOX 1869
BRENTWOOD, TN 37024-1869 Phonena. (615)377-4600
Form 990-PF (2012)
223622
12-05-12

13



Schedule B Schedule of Contributors OMB No. 16450047
(Fo;g(l, 9'?'%, 990-EZ, > 20 1 2
or - Attach to Form 990, Form 990-EZ, or Form 990-PF.

Department of the Treasury
Internal Revenue Service

Name of the organization Employer identification number
SCARLETT FAMILY FOUNDATION 20-1980932

Organization type(check one):

Filers of: Section:

Form 990 or 990-EZ [ so01 {cX ) (enter number) organization

(I 4947(a)(1) nonexempt charitable trust not treated as a private foundation
|:| 527 political organization

Form 990-PF [X] s01 (c}(3) exempt private foundation
|:| 4947(a)(1) nonexempt charitable trust treated as a private foundation

] 501(c)(3) taxable private foundation

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

General Rule

[X] Foran organization filing Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or property) from any one
contributor. Complete Parts | and Il.

Special Rules

[:] For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under sections
509(a)(1) and 170{b)(1){A){vi) and received from any one contributor, during the year, a contribution of the greater of (1) $5,000 or (2) 2%
of the amount on (1)) Form 990, Part VIII, tine 1h, or (1} Form 990-EZ, line 1. Complete Parts | and Il.

[:] For a section 501(c)(7), (8), or {10) organization filng Fonm 990 or 990-EZ that received from any one contributor, during the year,
total contributions of more than $1,000 for use exclusively for religious, charitable, scientific, literary, or educational purposes, or
the prevention of cruelty to children or animals. Complete Parts |, Ii, and [Il.

:‘ For a section 501(c){7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor, during the year,
contributions for use exclusively for religious, chartable, etc., purposes, but these contributions did not total to more than $1,000.
If this box is checked, enter here the total contributions that were received during the year for an exclusively religious, charitable, etc.,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because it received nonexclusively
religious, charitable, etc., contributions of $5,000 or more duringtheyear ... .. . .. .. ... ....... P §

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 9980, 990-EZ, or 990-PF),
but it must answer "No" on Part IV, line 2, of its Form 990; or check the box on line H of its Form 990-EZ or on Part |, line 2 of its Form 990-PF, to
certify that it does not meet the filing requirements of Scheduie B (Form 990, 990-EZ, or 990-PF).

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 890, 890-EZ, or 990-PF) (2012)

223451
12-21-12



Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 2

Name of organization

SCARLETT FAMILY FOUNDATION

Employer identification number

20-1980932

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

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)

Type of contribution

1

JOSEPH H. SCARLETT, JR.

4117 HILSBORO PIKE, SUITE 103255

$

24,730,551,

NASHVILLE, TN 372152728

Person D
Payroll D
Noncash [X]

(Complete Part Il if there
is a noncash contribution.)

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person D
Payol [ ]
Noncash [ ]

(Complete Part Il if there
is a noncash contribution.)

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Total contributions

(d)

Type of contribution

Person D
Payroll [ ]

Noncash [ |

(Complete Part Il if there
Is a noncash contribution.)

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)

Type of contribution

L]
L]
L]

(Complete Part Il if there
is a noncash contribution.)

Person
Payroll
Noncash

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

L]
L]
L]

(Complete Part Il if there
is a noncash contribution.)

Person
Payroll
Noncash

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person D
Payroll D
Noncash [ ]

(Complete Part Il if there
1s a noncash contribution.)

223452 12-21-12

33

Schedule B (Form

90, 990-EZ, or 990-PF) (2012)



Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 3

Name of organization

Employer identification number

SCARLETT FAMILY FOUNDATION 20-1980932
m Noncash Property (see instructions). Use duplicate copies of Part Il if additional space is needed.
(a)
No. ®) FMV (or(:istimate) @
:::1 Description of noncash property given (see instructions) Date received
TRACTOR SUPPLY CO. - 264,300 SHRS
1
$ 24,730,551, 01/15/13
(a)
No. ®) FMV (or(:)stimate) @
::rl:‘il Description of noncash property given (see instructions) Date received
$
(a)
No, ®) FMV (or(gltimate) @
:::1 Description of noncash property given (see Instructions) Date received
$
(a)
(c)
No. (b) ; (d)
:::| Description of noncash property given '(::;: I(:;:::::::; Date received
$
(a)
No. (b) FMV (or(z)stimate) @
:::il Description of noncash property given (see instructions) Date received
$
(a)
No. ®) FMV (or(::)stimate) @
:;rtnl Description of noncash property given (see instructions) Date received
$

223453 12-21-12

34
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A

Schedule B (Form 990, 990-EZ, or 990-PF) (2012) Page 4
Name of organization Employer identification number

20-1980932

SCARLETT FAMILY FOUNDATION
ndividual contributions 1o Section bUTIE

Ba2REE  2xc/8imicte coumns (a et
year. E’omﬁ’lete columns (a) through (e) and the following Ime entry. For organizations completmg Part lll, enter
the total of exclusively religious, chantable, etc., contributions of $1,000 or less for the year. (eater s mformation once)

Use duplicate copies of Part Ill if additional space !s needed.

(a) No.
gOItﬂl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
ar
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
g:rrtﬂl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No
P rt I (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
g:rrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
223454 12-21-12 Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

35



A

CONTINUATION FOR 990-PF, PART IV

SCARLETT FAMILY FOUNDATION 20-1980932 PAGE 1 OF 2
pital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property soid, e.g., real estate, (bLHaw acqurred| (c) Date acquired|  (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D- D‘g’,ﬁ:at?gg (mo., day, yr.) | (mo., day, yr.)
1a MS 88404 - SEE ATTACHMENT P VARIOUS [VARIOUS
b MS 88423 - SEE ATTACHMENT p VARIOUS [VARIOUS
¢ MS 10605 - SEE ATTACHMENT P VARIOUS WARIOUS
d MS 10689 - SEE ATTACHMENT P VARIOUS WARIOUS
e MS 10689 - WASH SALES ADD BACK P 08/18/11j06/10/13
i MS 10981 - SEE ATTACHMENT P VARIOUS [VARIOUS
g MS 10981 - WASH SALES ADD BACK P 07/06
hMS 10982 - SEE ATTACHMENT P VARIOUS [VARIOUS
1 MS 10982 - WASH SALES ADD BACK P 01/25/11j02/07/13
) MS 88395 - SEE ATTACHMENT P VARIOUS WVARIOUS
k MS 88437 - SEE ATTACHMENT P VARIOUS [VARIOUS
I MS 11306 - SEE ATTACHMENT P VARTIOUS [VARIOUS
mMS 11323 - SEE ATTACHMENT P VARIOUS [VARIOUS
n MS 11391 - SEE ATTACHMENT P ARIOUS [VARIOUS
oMS 11392 - SEE ATTACHMENT P ARTIOUS NVARIOUS
- I n
s sespres | O0wromalowsd [ (g Cotratr b s
a 874,361. 804,515. 69, 846.
b 13,107. 13,544, -437.
C 467,300. 324,518. 142,782,
d 986,549. 1,131,816. -145,267.
e 609. 609.
f 1,262,649. 1,295,266, -32,617.
g 26,383. 26,383.
h 1,462,231. 1,449,592. 12,639.
i 385. 385,
i 65,330. 65,330. 0.
k 735. 978. -243,
I 44,454. 39,280. 5,174,
m 796 ,728. 860,210. -63,482.
n 157,680. 170,920. -13,240.
0 139,577. 128,024. 11,553.
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 {1) Losses (from col. (h))
YT : ains (excess of col. (h) gain over col. (k),
(i) F-.M.V. as of 1?/31/69 (15)1.? g%"fgg%sls (I((JLE:( gzis(sf ﬁoz:.ng) fans but notﬁess(trza% '-()(3")e cal. )
a 69,846.
b -437,
c 142,782,
d -145,267.
e 609.
f -32,617.
g 26,383,
h 12,639.
i 385.
] 0.
k ~-243.,
I 5,174.
m -63,482.
n -13,240.
0 11,553,
2 Capital gain net income or (net capital loss) I} ?,‘;‘,'Qs'f'gﬁtgﬂ !‘_’6_'..”"']) ?:ratrlf ff’}ﬁ,g 7} S
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).
If (loss), enter "-0-* 1n Part I, line 8

223591
05-91-12

14



t

CONTINUATION FOR 990-PF, PART IV

SCARLETT FAMILY FOUNDATION 20-1980932 PAGE 2 OF 2
Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold, e.g., real estate, (ba,"jo"l’"agqa”s‘ged (c) Date acquired} (d)Date soid

2-story brick warehouse; or common stock, 200 shs. MLC Co. -Donaton | (mo.,day,yr.) | (mo., day, yr.)
1a MS 11393 - SEE ATTACHMENT P ARIOUS VARIOUS
b MS 11395 - SEE ATTACHMENT P VARIOQUS [VARIOUS
¢ MS 88404 - SEE ATTACHMENT P VARTIOUS [VARIOQOUS
d ACLL ALTERNATIVE FUND P VARIOUS [VARIOUS
e ACLL ALTERNATIVE FUND P VARIOUS [VARIOUS
t MS CAPITAL PARTNERS V CAYMAN P VARIOUS [VARIOUS
g MS CASH IN LIEU P VARIOUS [VARIOUS
h CAPITAL GAINS DIVIDENDS
i
)
k
|
m
n
0

e R BT D

a 181,437. 181,690. -253.
b 36,398. 37,297. -899,
¢ 5,395,548, 231. 5,395,317.
d 20,229. -20,229.
e 30,343. -30,343.
1 18,529, 18,529,
g 4d6. 46.
h 19,003. 19,003.
i
J
k
|
m
n
0

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

(1) Losses (from col. {h))

Gains (excess of col. (h) gain over col. (k),

()F-M.V. as of 12/31/69 () Adusted Dasts i but not less than *0-)

a -253.
b -899.
¢ 5,395,317,
d -20,229.
e -30,343.
f 18,529.
g 46.
h 19,003.
i

i

k

I

m

n

0

. If gain, also enter in Part |, fine 7
2 Capital gam net income or (net capttal loss) ... { If (loss), enter 0" in Part |, line 7 | 5,395, 256.
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).
If (loss), enter -0-“ n Part |, kneg . N/A

223591
05-01-12

15



SCARLETT FAMILY FOUNDATION

20-1980932

1RaidXVi| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient I recipient 1s an individual, )
show any reiationship to Foundattt;n Purposg %f %.rant or Amount
i any foundation manager status o contribution
Name and address (home or business) or Substantial contributor recipient

TOWNSEND, WHITNEY NONE [INDIVIDUAL TUITION
478 HOWARD CARR RD
MANCHESTER, TN 37355 2,648,
GREEN, JORDAN NONE INDIVIDUAL TUITION
2422 CABIN HILL ROAD
NASHVILLE, TN 37214 2,818,
HORVATH, JOE NONE INDIVIDUAL TUITION
217 COPPER RIDGE TRAIL
ROCRVALE, TN 37153 3,000,
HORVATH, JOSH FONE INDIVIDUAL [CUITION
217 COPPER RIDGE TRAIL
ROCKVALE, TN 37153 3,000,
WALKER, LEWIS NONE INDIVIDUAL TUITION
1525 WHITE AVE #626C
KNOXVILLE, TN 37916 3,298,
HAYES, KATHERINE NONE INDIVIDUAL TUITION
3913 COVEY HOLLOW RD
CULLEORA, TN 38451 3,617,
RICHES, JOSHUA NONE TNDIVIDUAL TUITION
4660 MIRANDY ROAD
COOKEVILLE, TN 38506 3,670,
MOTE, ANNA NonE [INDIVIDUAL TUITION
272 REVILO RD,
LEOMA, TN 38468 3,726,
FREEMAN, ZACHARY NONE INDIVIDUAL PUITION
4060 TRINITY ROAD
FRANKLIN, TN 37067 4,156,
DUNNEWOLD, RYAN NONE TNDIVIDUAL TUITION
3611 COLONIAL HERITAGE CT.
NASHVILLE, TN 37217 4,258,

Total trom continuation sheets 1,713,633,

223631
05-01-12
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SCARLETT FAMILY FOUNDATION

20-1980932

Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient is an individual, .
show any relationship to Foundatl(;n Purpose %f grant or Amount
i status o contribution
h r bus! any foundation manager tus
Name and adaress (home or business) or substantial contributor recipient
BERNY, BLAKE NONE TNDIVIDUAL TUITION
4484 GOSEY HILL ROAD
FRANRLIN, TN 37064 4,300,
LEARNING MATTERS, INC, FONE 501(C)(3) TUTORING SUPPORT
3511 BELMONT BLVD
NASHVILLE, TN 37215 4,576,
BACA, TIERA NONE INDIVIDUAL TUITION
134 CHESAPEAKE HARBOR BLVD,
HENDERSONVILLE, TN 37075 4,584,
GODEL, GRANT Lonx TNDIVIDUAL TUITION
863 THATCHER WAY
FRANKLIN, TN 37064 4,740,
BARROS , NADJA NONE INDIVIDUAL PUITION
1050 UNION UNIVERSITY DR
JACKSON, TN 38305 5,000,
BOOROUT, CHELSEY NONE INDIVIDUAL TUITION
121 HENDERSON DRIVE
MADISONVILLE, TN 37354 5,000,
GAINES, LAUREN NONE INDIVIDUAL ITUITION
2018 GRACELAND DRIVE
GOODLETTSVILLE, TN 37072 5,000,
MARTIN, CASSIE NONE TNDIVIDUAL TUITION
806 DENNING FORD RD,
PORTLAND, TN 37148 5,000,
HALES, LESLIE NONE INDIVIDUAL IPTUITION
5012 GLENROSE DRIVE
COLUMBIA, TN 38401 5,500,
SCARLETT, CASEY NONE TNDIVIDUAL TUITION
391 WILD PLUM DRIVE
CROSSVILLE, TN 38555 5,658,

Total from continuation sheets

223631
05-01-12
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iRartXVll Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient It recipient 1s an individual, .
show any relationship to Foilar{datlc}n Purpose %f grant or Amount
i any foundation manager status 0 contribution
Name and address (home or business) or Substantial contributor recipient

ZHANG, JUN NONE TNDIVIDUAL PUITION
301 LIPPENCOTT STREET
KNOXVILLE, TN 37920 5,700,
WOLAVER, MARY NONE TNDIVIDUAL TUITION
7879 W. JEFFERSON PIKE
SMYRNA, TN 37167 5,803,
STATUM, ALEXIS NONE INDIVIDUAL TUITION
326 EMILY LANE
BELL BUCKLE, TN 37020 5,918,
PENCIL FOUNDATION NONE 501(C)(3) Expmsxou OF THE
421 GREAT CIRCLE ROAD EADING PARTNERS
NASHVILLE, TN 37207 PROGRAM 6,000,
SUTARIA, SHAVANGI NONE INDIVIDUAL TUITION
404 KIRK STREET
LAWRENCEBURG, TN 38464 6,278,
DUNIVAN, PHILIP NONE TNDIVIDUAL TUITION
3016 CHEESE RD
PETERSBURG, TN 37144 6,718,
GILBERT, BROC NONE TNDIVIDUAL TUITION
9775 SPLITLOG RD,
BRENTWOOD, TN 37027 7,382,
GILBERT, CHASE Lous TNDIVIDUAL TUITION
9775 SPLIT LOG RD.
BRENTWOOD, TN 37027 7,382,
NEWBERG, MCCOY NONE INDIVIDUAL TUITION
1307 CAROLINE CIRCLE
FRANKLIN, TN 37064 7,488,
ADCOCK, JOHN NONE INDIVIDUAL FUITION
2089 PALMER ROAD
LEBANON, TN 37090 7,500,

Total from continuation sheets

223631
05-01-12
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20-1980932

iRaitXVi] Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient is an individual, )
show any relationship to Foundatu}n Purpose %1 grant or Amount
i any foundation manager status o contribution
Name and address (home or business) of Substantial contributor recipient
BLACKBURN, ALEXANDER NONE INDIVIDUAL TUITION
6 ANGEL TRACE
BRENTWOOD, TN 37027 7,500,
DANIEL, MARK NONE INDIVIDUAL PUITION
7800 RIVER FORK DR
NASHVILLE, TN 37221 7,500,
DONALDSON, CLARISSA NONE INDIVIDUAL TUITION
1905 ROSEWOOD VALLEY DR,
BRENTWOOD, TN 37027 7,500,
EVANS, BEVERLY NONE INDIVIDUAL TUITION
4832 RILEY CREEK ROAD
NORMANDY, TN 37360 7,500,
FISHER, LILLIAN NONE TNDIVIDUAL 'UITION
292 TAMPA DR
NASHVILLE, TN 37211 7,500,
GILES, LAURA pNONE TNDIVIDUAL TUITION
2205 UNDERPASS ROAD
LEWISBURG, TN 37091 7,500,
JACKSON, IRENETA poNE TNDIVIDUAL TUITION
3307 HAWKWOOD LANE
NASHVILLE, TN 37207 7,500.
MAZZOLINE, TESS T«om: INDIVIDUAL TUITION
199 HOWARD DRIVE
WHITE BLUFF, TN 37187 7,500,
ROSCOE, JOHNNY NONE INDIVIDUAL TUITION
PO BOX 681222
FRANKLIN, TN 37068 7,500,
STARTUP, MATTHEW NONE TNDIVIDUAL TUITION
2515 LINCOYA COURT
NASHVILLE, TN 37214 7,500,

Total from continuation sheets

223631
05-01-12
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3 Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient is an ndividual, ]
show any relationship to Forr;datlofn PUFDOStt! %f grant or Amount
i any foundation manager status 0 contribution
Name and address (home or business) or Substantial contributor recipient
STRADER, MANDY NONE INDIVIDUAL TUITION
2420 RAMBLEWOOD DRIVE
MURFREESBORO, TN 37129 7,500,
STRICKLAND, BRITTANI honz INDIVIDUAL TUITION
71 ERIN LANE
NASHVILLE, TN 37221 7,500,
VAUGHAN, JERRY jroNE TNDIVIDUAL TUITION
3416 VALLEY BROOK ROAD
NASHVILLE, TN 37215 7,500,
FANN, CHARLES ponE TNDIVIDUAL TUITION
166 GASSAWAY ROAD
WOODBURY, TN 37190 8,800,
NEW HOPE ACADEMY T«onz 501(C)(3) [l SCHOLARSHIP
1820 DOWNS BLVD,
FRANKLIN, TN 37064 9,900,
KROMIS, AMIE [NONE INDIVIDUAL TUITION
P.O. BOX 752303
DALLAS, TX 75275 10,000,
LIU, HUAJUN jvonE INDIVIDUAL TUITION
3268 BURR ROAD
SPRINGFIELD, TN 37172 10,000,
PRESTON TAYLOR MINISTRIES NONE 501(C)(3) lSUPPORT AFTERSCHOOL
4014 INDIANA AVE, PROGRAM SATELLITE
NASHVILLE, TN 37209 LOCATION 10,000,
READ TO SUCCEED (RUTHERFORD COUNTY) jvonE 501(C) (3) XPAND FAMILY AND
200 EAST MAIN STREET DULT LITERACY
MURFREESBORO, TN 37130 ROGRAMS 10,000,
WILLIAMSON COUNTY SCHOOLS jyoNE 501(C)(3) URRICULUM, MATERIALS
1320 WEST MAIN SUITE 202 STAFFING FOR
FRANKLIN, TN 37064 AIRVIEW SUMMER
ROGRAM 10,000,

Total from continuation sheets . .

223831
05-01-12
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3 Grants and Contributions Paid During the Year (Continuation)

Recipient It recipient is an individual,
show any relationship to Foundatu}n PUTDOStt!r %f %rant or Amount
any foundation manager status 0 contnbution
m A Py
Name and address (home or business}) or Substantial contributor recipient
YOUTH ENCOURAGEMENT SERVICES Louz 501(C)(3) PART-TIME READING
521 MCIVER STREET FPECIALIST
NASHVILLE, TN 37211 10,000,
LENA, ANTHONY NONE TNDIVIDUAL TUITION
116 HERITAGE PLACE
MOUNT JULIET, TN 37122 13,300,
UNITED WAY OF WILLIAMSON COUNTY [vonE 501(C)(3) ISE YOUR HANDS
209 GOTHIC COURT SUITE 107 ILLIAMSON COUNTY
FRANKLIN, TN 37067 14,154,
AMARTHALURU, VENKATA LONE TNDIVIDUAL TUITION
403 PARISH PL
FRANKLIN, TN 37067 15,000,
CARDEN, REBECCA NoNE TNDIVIDUAL TUITION
1050 AENON CIRCLE
SPRING HILL, TN 37174 15,000,
CHOO, CHRISTINE NonE INDIVIDUAL TUITION
4037 SANDY BRANCH DRIVE
BUFORD, GA 30519 15,000,
ENGLAND, MADISON NONE &NDIVIDUAL TUITION
839 BATTERY LANE
NASHVILLE, TN 37220 15,000,
GIRL SCOUTS OF MIDDLE TN NONE 501(C)(3) EUPPORT OF COLLEGE
4522 GRANNY WHITE PIKE CCESS AND COLLEGE
NASHVILLE, TN 37204 TOUR PROGRAM, 15,000,
GREEN, ETHAN NONE TNDIVIDUAL TUITION
5464 BRICK CHURCH PIKE
GOODLETTSVILLE, TN 37072 15,000,
PHAM, DANA fvone INDIVIDUAL TUITION
402 ANNEX AVE
NASHVILLE, TN 37209 15,000,

Total from continuation sheets

223631
05-01-12
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Recipient If recipient is an individual, .
show any relationship to Fo;:r;datu}n Purpose %f grant or Amount
any foundation manager status 0 contribution
Name and address (home or business) or substantial contributor recipient

ROMO, ALEJANDRO LIONE INDIVIDUAL TUITION
9 UPHAM ROAD
MEDFIELD, MA 02052 15,000,
RYAN, NEIL NONE INDIVIDUAL TUITION
700 ROANTREE DRIVE
BRENTWOOD, TN 37027 15,000,
MARTHA O'BRYAN CENTER NONE 501(C)(3) THRIVE - TOP FLOOR
711 SOUTH 7TH STREET [ZONE
NASHVILLE, TN 37206 20,000,
BOOK ' EM NONE 501(C)(3) PURCHASE NEW BOOKS FOR
421 GREAT CIRCLE RD, SUITE 100A EADING IS FUNDAMENTAL
NASHVILLE, TN 37228 PROGRAM AS WELL AS

PARTIAL SUPPORT FOR

DPERATING COSTS. 25,000,
HOMEWORK HOTLINE NONE 501(C)(3) Euppon'r COST OF MIDDLE
4805 PARK AVE, CHOOL TUTORING,
NASHVILLE, TN 37209 25,000,
JUNIOR ACHIEVEMENT OF MIDDLE NONE 501(C)(3) COST TO PILOT NEW
TENNESSEE PROGRAM: JOMPANY
120 POWELL PLACE PROGRAM|]
NASHVILLE, TN 37204 25,000,
TENNESSEE OPPORTUNITY PROGRAMS NONE 501(C)(3) BILINGUAL BOOKS AND
437 NISSAN DRIVE UDIOPHILES FOR
SMYRNA, TN 37167 LENDING LIBRARYH 25,000,
KINGS DAUGHTERS CHILD DEVELOPMENT NONE 501(C)(3) FUND NEW AFTERSCHOOL
590 NORTH DUPONT AVE, PROGRAM
NASHVILLE, TN 37115 27,000,
BOOKS FROM BIRTH OF MIDDLE TN NONE 501(C)(3) PURCHASED NEW BOOKS
3401 WEST END AVENUE, SUITE 460W FOR OVER 3,500
NASHVILLE, TN 37203 CHILDREN AGES 0-5 32,500,
YOUTH LIFE FOUNDATION [joNE 501(C)(3) [STAFF AND TECHNOLOGY
417 WELSHWOOD DRIVE, SUITE 310
NASHVILLE, TN 37211 33,000,

Total from continuation sheets

223631
05-01-12
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Recipient It recipient is an individual, .
show any relationship to Four;dam;n Purpose %f grant or Amount
i any foundation manager status o contribution
Name and address (home or business) of substantial contributor reciprent
BACKFIELD IN MOTION NOKE 501(C)(3) UPPORT FOR
920 WOODLAND STREET DUCATIONAL SUPPLIES
NASHVILLE, TN 37206 OR TUTORING PROGRAM
OR BOYS AGES 10-18. 35,000,
CREATING AN ENVIRONMENT OF SUCCESS onE 501(C)(3) UPPORT OPERATIONAL
3518 WEST HAMILTON 0STS OF YEAR ROUND
NASHVILLE, TN 37218 TUDENT BUSINESS
PROGRAM AND COSTS
RELATED TO SUMMER 50,000,
NASHVILLE ADULT LITERACY COUNCIL NoONE 501(C)(3) [SUPPORT DROP-IN
4805 PARK AVE. LEARNING CENTER
NASHVILLE, TN 37209 (ANTIOCH) TO HELP
ADULTS LEARN TO READ 50,000,
OASIS CENTER NONE 501(C)(3) [BUPPORT FOR NASHVILLE
1704 CHARLOTTE AVE, SUITE 200 COLLEGE CONNECTION FOR
NASHVILLE, TN 37203 L.OW-INCOME STUDENTS 66,666,
CONEXION AMERICAS NONE 501(C)(3) SUPPORT OF PARENTS AS
800 18TH AVE, SOUTH, SUITE A PARTNERS PROGRAM IN
NASHVILLE, TN 37203 ETRO NASHVILLE PUBLIC
CHOOLS . 75,000,
FRANKLIN ROAD ACADEMY NONE 501(C)(3) P FULL SCHOLARSHIPS
4700 FRANKLIN ROAD
NASHVILLE, TN 37220 80,000,
KIPP ACADEMY NASHVILLE NONE K01(C)(3) EUPPORT FOR
123 DOUGLAS AVE. DEVELOPMENT DEPARTMENT
NASHVILLE, TN 37207 113,095,
UNITED WAY OF MIDDLE TENNESSEE NONE F01(c)(3) PURCHASE NEW SOFTWARE
250 VENTURE CIRCLE FOR READ TO SUCCEED
NASHVILLE, TN 37228 LITERACY PROGRAM 133,000,
TEACH FOR AMERICA NONE 501(C)(3) FRAINING FOR NEW MNPS
ONE VANTAGE WAY, SUITE 140 TFA CORP MEMBERS
NASHVILLE, TN 37228 150,000,
LEAD ACADEMY foNE 501(C)(3) UPPORT OF LEAD
1704 HEIMAN ST, ESIDENT FELLOWS
NASHVILLE, TN 37208 ROGRAM 260,000,

Total from continuation sheets .

223631
05-01-12

23



SCARLETT FAMILY FOUNDATION 20-1980932

IRaniXVj| Supplementary Information
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NAME OF RECIPIENT - CREATING AN ENVIRONMENT OF SUCCESS

SUPPORT OPERATIONAL COSTS OF YEAR ROUND STUDENT BUSINESS PROGRAM AND

COSTS RELATED TO SUMMER BUSINESS CAMP.

223655 05-01-12
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SCARLETT FAMILY FOUNDATION

20-1980932

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 1
CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
ACL ALTERNATIVE FUND 717. 0. 717.
MS 10605 91,133. 0. 91,133.
MS 10606 6,484. 0. 6,484.
MS 10689 59,161. 0. 59,161.
MS 10981 29,608. 0. 29,608.
MS 10982 24,431. 0. 24,431.
MS 11306 30,310. 0. 30, 310.
MS 11323 167,115. 0. 167,115.
MS 11391 3,857. 0. 3,857.
MS 11392 6,286. 0. 6,286.
MS 11393 2,768. 0. 2,768.
MS 11395 10,084. 0. 10,084.
MS 88004 97,265. 0. 97,265.
MS 88394 13,556. 7,047. 6,509.
MS 88395 29,732. 0. 29,732.
MS 88404 64,652. 0. 64,652.
MS 88413 37,337. 11,956. 25,381.
MS 88437 29. 0. 29.
MS 88460 42,767. 0. 42,767.
MS 88503 5,201. 0. 5,201.
MS 88504 12,212, 0. 12,212.
MS 88505 8,029. 0. 8,029.
MS 88506 2,722, 0. 2,722.
MS P0010 19,166. 0. 19,166.
TOTAL TO FM 990-PF, PART I, 764,622. 19,003. 745,619.
FORM 990-PF OTHER INCOME STATEMENT 2
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED

DESCRIPTION PER BOOKS MENT INCOME NET INCOME
SECTION 988 LOSS FROM ACL
ALTERNATIVE FUND -430. -430.
OTHER INCOME FROM ACL ALTERNATIVE
FUND 2. 2.
OTHER INCOME FROM MS CAPTITAL
PARTNERS V CAYMAN L.P 3. 3.
TOTAL TO FORM 990-PF, PART I, -425. -425.

25 STATEMENT(S) 1, 2
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SCARLETT FAMILY FOUNDATION

20-1980932

FORM 990-PF

ACCOUNTING FEES

STATEMENT 3

DESCRIPTION

ACCOUNTING FEES

TO FORM 990-PF, PG 1,

(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES

24,575. 0. 24,575,

24,575. 0. 24,575.

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 4

(a) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
SCHOLARSHIP PROGRAM
MANAGEMENT FEES 11,690. 0. 11,690.
BANK SERVICE CHARGE 12. 0. 12.
MARKETING 818. 0. 818.
PROFESSIONAL FEES 1,849. 0. 1,849.
INVESTMENT MANAGEMENT FEES 154,362. 154,362. 0.
TO FORM 990-PF, PG 1, LN 16C 168,731. 154,362, 14,369.
FORM 990-PF TAXES STATEMENT 5
(A) (B) () (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAXES 19,263. 19, 263. 0.
FEDERAL TAXES 35,000. 0. 0.
TO FORM 990-PF, PG 1, LN 18 54,263. 19,263. 0.
26 STATEMENT(S) 3, 4, 5
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SCARLETT FAMILY FOUNDATION

20-1980932

FORM 990-PF

OTHER EXPENSES

STATEMENT 6

DESCRIPTION

PERMITS AND LICENSES
DUES & SUBSCRIPTIONS
POSTAGE & DELIVERY
BOND AMORTIZATION
OFFICE SUPPLIES
COMPUTER AND INTERNET
EXPENSE

OTHER DEDUCTIONS FROM
INVESTMENT ACCOUNTS
AMORTIZATION

TO FORM 990-PF, PG 1, LN 23

(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES

20. 0. 20.
3,675. 0. 3,675.
531. 0. 531.
67,387. 67,387. 0.
95. 0. 95.

876. 0. 876.
81,613. 81,613. 0.
933. 0. 0.
155,130. 149,000. 5,197.

FORM 990-PF

U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS

STATEMENT 7

U.S. OTHER FAIR MARKET
DESCRIPTION GOV'T GOV'T BOOK VALUE VALUE
MORGAN STANLEY P0010 X 0. 0.
TOTAL U.S. GOVERNMENT OBLIGATIONS
TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS
TOTAL TO FORM 990-PF, PART II, LINE 10A 0. 0.
FORM 990-PF CORPORATE STOCK STATEMENT 8

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE
MORGAN STANLEY 88404 (WAS 78184) 2,005,952, 2,523,159.
MORGAN STANLEY 10605 1,842,502. 2,415,608.
MORGAN STANLEY 10689 1,957,134. 1,844,956.
MORGAN STANLEY 11393 986,065. 1,039,369.
MORGAN STANLEY 11395 899,639. 809,212.
MORGAN STANLEY 88004 19,784,441. 24,854,349.
MORGAN STANLEY 10982 0. 0.
MORGAN STANLEY 10981 1,392,541. 1,291,904.
MORGAN STANLEY 11306 1,212,930. 1,372,013.
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PURCHASED INTEREST - MORGAN STANLEY 10981 152, 152.
TOTAL TO FORM 990-PF, PART II, LINE 10B 30,081, 356. 36,150,722.
FORM 990-PF CORPORATE BONDS STATEMENT 9
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
MORGAN STANLEY 88394 (WAS 13301) 293,879. 299,009.
TOTAL TO FORM 990-PF, PART II, LINE 10C 293,879. 299,0009.
FORM 990-PF OTHER INVESTMENTS STATEMENT 10
VALUATION FATR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE
CITI 134718 - SELECT INVESTMENT cosT 0. 2,903, 340.
MORGAN STANLEY 11323 COST 3,419,243, 3,830,060.
MORGAN STANLEY 10606 COoST 0. 0.
MORGAN STANLEY 88505 COST 508,026. 489,081.
MORGAN STANLEY 88506 COoST 1,049,137, 985,712.
MORGAN STANLEY 88504 COST 510,195. 499,990.
MORGAN STANLEY CAPITAL PARTNERS V COST

88395 903,835. 1,340,391.
MORGAN STANLEY 11391 COST 887,586. 885,479.
MORGAN STANLEY 11392 COST 865,128. 905,379.
MORGAN STANLEY 88503 COST 505,200. 485,804.
MORGAN STANLEY 88413 (WAS 12534) COST 2,018,364. 976,948.
MORGAN STANLEY 88460 (WAS 12544) COST 1,270,561. 1,370,684.
MORGAN STANLEY 88501 (WAS 12558) COST 0. 994, 464.
PURCHASED INTEREST - MORGAN STANLEY COST

P0010 0. 0.
PURCHASED INTEREST - MORGAN STANLEY COST

11323 1,443. 1,443.
TOTAL TO FORM 990-PF, PART II, LINE 13 11,938,718. 15,668,775.
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FORM 990-PF

OTHER ASSETS

STATEMENT 11

BEGINNING OF

END OF YEAR

FAIR MARKET

DESCRIPTION YR BOOK VALUE BOOK VALUE VALUE
WEBSITE DEVELOPMENT 8,446. 8,446. 8,446.
ACCUMULATED AMORTIZATION -6,285. -7,218. -7,218.
TO FORM 990-PF, PART II, LINE 15 2,161. 1,228. 1,228.
FORM 990-PF PART VIII — LIST OF OFFICERS, DIRECTORS STATEMENT 12
TRUSTEES AND FOUNDATION MANAGERS
EMPLOYEE

TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
TARA ANNE SCARLETT PRESIDENT AND DIRECTOR
4117 HILLSBORO PIKE, SUITE 103255 0.00 0. 0. 0.
NASHVILLE, TN 372152728
DOROTHY F. SCARLETT TRUSTEE
4117 HILLSBORO PIKE, SUITE 103255 0.00 0. 0. 0.
NASHVILLE, TN 372152728
JOSEPH H. SCARLETT, JR. TRUSTEE
4117 HILLSBORO PIKE, SUITE 103255 0.00 0. 0. 0.
NASHVILLE, TN 372152728
ANDREW S. SCARLETT TREASURER
4117 HILLSBORO PIKE, SUITE 103255 0.00 0. 0. 0.
NASHVILLE, TN 372152728
JENNIFER SCARLETT SECRETARY
4117 HILLSBORO PIKE, SUITE 103255 0.00 0. 0. 0.
NASHVILLE, TN 372152728
TOM PARRISH EXECUTIVE DIRECTOR
4117 HILLSBORO PIKE, SUITE 103255 18.50 91,649. 0. 0.
NASHVILLE, TN 372152728
MICHAEL PEACOCK TRUSTEE
4117 HILLSBORO PIKE, SUITE 103255 0.00 0. 0. 0.
NASHVILLE, TN 372152728
TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 91,649. 0. 0.
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FORM 990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 13
PART XV, LINES 2A THROUGH 2D

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

SCARLETT FAMILY FOUNDATION - TOM PARRISH
PO BOX 103255
NASHVILLE, TN 37215-2728

NAME OF GRANT PROGRAM

COLLEGE SCHOLARSHIPS

FORM AND CONTENT OF APPLICATIONS

COLLEGE SCHOLARSHIP APPLICATIONS MAY BE ACCESSED ON-LINE AT
WWW.SCARLETTFOUNDATION.ORG.

ANY SUBMISSION DEADLINES

SUBMISSION DEADLINE IS DECEMBER 15TH.

RESTRICTIONS AND LIMITATIONS ON AWARDS

THE SCHOLARSHIP PROGRAM IS OPEN ONLY TO HIGH SCHOOL SENIORS, COLLEGE
FRESHMAN, SOPHOMORES, AND JUNIORS FROM MIDDLE TENNESSEE WHO ARE PURSUING A
BUSINESS STUDIES DEGREE ON A FULL TIME BASIS AT A 4 YEAR, NOT-FOR-PROFIT
COLLEGE OR UNIVERSITY IN THE UNITED STATES. STUDENTS MUST EXHIBIT FINANCIAL
NEED. ALL DETAILS ARE AVAILABLE ONLINE AT WWW.SCARLETTFOUNDATION.ORG.

30 STATEMENT(S) 13



7

SCARLETT FAMILY FOUNDATION 20-1980932

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

SCARLETT FAMILY FOUNDATION - TOM PARRISH
PO BOX 103255
NASHVILLE, TN 37215-2728

NAME OF GRANT PROGRAM

GRANTS

FORM AND CONTENT OF APPLICATIONS

TO DETERMINE IF AN ORGANIZATION QUALIFIES - INTERESTED APPLICANTS ARE
ENCOURAGED TO REVIEW THE WEBSITE (WWW.SCARLETTFOUNDATION.ORG)THEN CONTACT
TOM PARRISH, EXECUTIVE DIRECTOR, BY EMAIL;
TOMPARRISH@SCARLETTFOUNDATION.ORG.

ANY SUBMISSION DEADLINES

RESTRICTIONS AND LIMITATIONS ON AWARDS

APPLICATION FOR A GRANT IS BY INVITATION ONLY.

31 STATEMENT(S) 13



rom 8886 Reportable Transaction Disclosure Statement OMB No 1545-1800
g":" March 2011) D> Attach to your tax return. Atachment o,
Papartment of the Traasury P> See separate instructions. Sequence No.
Name(s) shown on return (individuals enter last name, first name, middle initial) Identifying number
SCARLETT FAMILY FOUNDATION 20-1980932
Number, street, and room or suite no. City or town, state, and ZIP code
4117 HILLSBORO PIKE, NO. 103255 NASHVILLE, TN 37215-2728
A If you are filing more than one Form 8886 with your tax return, sequentially number each Form 8886 and enter the statement number
for thisForm8886 = . . . P> Statement number of
B Enter the form number of the tax return to which this form is attached or related o L __p 990-PF
Enter the year of the tax return identified above .. L ) p 06/30/2013
Is this Form 8886 being filed with an amended tax return? ... .. e eeeee et e et e S [X] No
G Check the box{es) that apply (see instructions). [ ] Inmal year fller [ X | Protective dlsclosure

1a Name of reportable transaction
LOSS TRANSACTIONS

1b Initial year participated in transaction 1¢ Reportable transaction or tax shelter registration number
2006
2 ldentify the type of reportable transaction. Check all boxes that apply (see instructions).

a [ Listed ¢ [ Gontractual protection e [ Transaction of interest

b [_] Confidential ¢ [X] Loss

8 Ifyou checked box 2a or 2e, enter the published guidance number for the listed transaction
or transaction ofinterest

4  Enter the number of "same as or substantlally sxmllar' transacnons reponed on thls form .. >
5 If you participated in this reportable transaction through a partnership, S corporation, trust and foreign entlty, check the appllcable boxes and provide the
information below for the entity(s) (see instructions). (Attach additional sheets, if necessary.}
a Typeofentity = > @ Partnership E] Trust E] Partnership [:] Trust
|:] S corporation E] Foreign E] S corporation [:] Foreign
b Name

p» ACL ALERTNATIVE FUND SAC LIMITED
¢ Employer identification number (EIN), if known P>

80-0066581

d Date Schedule K-1 received from entity (enter
"none" if Schedule K-1 not received) _ p NONE
6 Enter below the name and address of each individual or entity to whom you paid a fee with regard to the transaction if that individual or entity promoted, solicited, or
recommended your participation in the transaction, or provided tax advice related to the transaction. (Attach additional sheets, If necessary.)
a Name Identifying number (if known) | Fees paid

$

Number, street, and room or suite no.

City or town, State, and ZIP code

b Name Identifying number (if known) | Fees paid

$

Number, street, and room or suite no.

City or town, State, and ZIP code

ZT08
05:01-12 LHA  For Paperwork Reduction Act Notice, see separate instructions. Form 8886 (Rev 3-2011)
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Form 8886 (Rev 3-2011) Page 2
7 Facts
a |dentify the type of tax benefit generated by the transachon. Check all the boxes that apply (see instructions).
E] Deductions E] Exclusions from gross income |:| Absence of adjustments to basis E] Tax Credits
[:l Capital loss [:l Nonrecognition of gain [:l Deferral
|X| Ordinary loss |:| Adjustments to basis |:| Other

b Further describe the amount and nature of the expected tax treatment and expected tax benefits generated by the transaction for all affected years. Include facts of
each step of the transaction that relate to the expected tax benefits including the amount and nature of your investment. Include in your description your
participation in the transaction and all related transactions regardiess of the year in which they were entered into. Also, include a description of any tax result

protection with respect to the transaction.
THE FUND TRADES IN VARIOUS COMMODITIES AND RELATED FINANCIALS INSTRUMENTS

FOR ITS OWN ACCOUNT. AS PART OF ITS REGULAR TRADING ACTIVITY, THE FUND

ENTERS INTO TRANSACTIONS THAT GENERATE IRC SECTION 988 FOREIGN CURRENCY

GAINS/LOSSES.
THE REGULAR ACTIVITY AND PURPOSE OF THE FUND IS TO GENERATE A PRE-TAX
ECONOMIC RETURN FOR ITS INVESTORS. THE FUND'S INVESTMENT TRANSACTIONS
ARE ENTERED INTO FOR BUSINESS PURPOSES AND ARE NOT ENTERED INTO FOR
EXB&ECRERY TR Xan RN bR Hir the transaction that are tax-exempt, foreign, or related. Check the appropriate box(es) (see instructions). Include their
name(s), identifying number(s), address(es), and a brief description of their involvement. For each foreign entity, identify its country of incorporation or existence. For
each individual or related entity, explain how the individual or entity is related. Attach additional sheets, if necessary.
a Type of individual or entity: |:| Tax-exempt |:| Foreign |:| Related
Name Identifying number
N/A
Address

’
Description

b Type of individual or entity: || Tax-exempt L__I Foreign LI Related
Name Identifying number

Address

Description

ZTo812
05-01-12 Form 8886 (Rev 3-2011)
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Last Name or Organization Name Identification Number Form 8938

20-1980932

WREI Other Foreign Assets
Note. /f you reported specified foreign financial assets on Forms 3520, 3520-A, 5471, 8621, 8865, or 8891, you do not have to include the assets on
Form 8938. You must complete Part IV. See instructions.
If you have more than one asset to report, attach a continuation sheet with the same information for each additional asset (see instructions).
1 Description of asset 2 Identifying number or other designation

LIMITED PARTNERSHIP INTEREST IN A FOREIGN 80-0066581

3 Complete all that apply
a Date asset acquired during tax year, if applicable ... . ... ... ..., .. ...

b Date asset disposed of during tax year, if applicable .. ... . . . L L e e e

[ |:] Check if asset jointly owned with spouse d |:] Check if no tax item reported in Part |Il with respect to this asset
4 Maximum value of asset during tax year {check box that applies)

a [1$0-$50000 b [_1$50001-$100000 c [ _]$100,001-$150000 o [ ] $150,001-$200,000

e If more than $200,000, listvalue . ... .. ... .. e e e e e . $ 1,111,445.
5 _Did you use a foreign currency exchange rate to convert the value of the asset into U.S.dollars? ... ... . [l.l Yes LI No
6 If you answered "Yes" to line 5, complete all that apply.

(1) Foreign currency in which asset is (2) Foreign currency exchange rate used to (3) Source of exchange rate used if not from
denominated convert to U.S. dollars U.S. Treasury Financial Management Service
UNITED KINGDOM, POUN 1.624400000 THE WORLD MARKETS COMPANY

7 |If asset reported in Part Il, line 1, is stock of a foreign entity or an interest in a foreign entity, report the following information.

a Nameofforeignentty ACL ALTERNATIVE FUND SAC LIMITED
b Type of foreign entity (1) (X] Partnership (2 L] Corporation (3) L I Trust (4) [ | Estate
¢ Mailing address of foreign entity. Number, street, and room or suite no.

C/0 M.Q. SERVICES, VICTORIA PLACE, 31 VICT

d City or town, province or state, and country (including postal code)
HAMILTON HM 10 FOREIGN COUNTRY
BERMUDA

8 If asset reported in Part Il line 1, is not stock of a foreign entity or an interest in a foreign entity, enter the following information for the asset.

Note. If this asset has more than one Issuer or counterparty, attach a continuation sheet with the same information for each additional 1ssuer or
counterparty (see instructions).

a Name of issuer or counterparty

Check If Information Is for L1 issuer L] Counterparty
b Type of issuer or counterparty

(1) l:] Individual (2) l:] Partnership (3) l:] Corporation (4) l:] Trust (5) |:] Estate
¢ Check if 1ssuer or counterparty is a l:] U.S. person |:| Foreign person

d Mailing address of issuer or counterparty. Number, street, and room or suite no.

e City or town, province or state, and country (including postal code)

223032
12-17-12
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Identification Number Form 8938

20-1980932

Last Name or Organization Name

#Rantlll§ Other Foreign Assets

Note. If you reported specified foreign financial assets on Forms 3520, 3520-A, 5471, 8621, 8865, or 8891, you do not have to include the assets on
Form 8938. You must complete Part IV. See instructions.

1If you have more than one asset to report, attach a continuation sheet with the same information for each additional asset (see instructions).
Identifying number or other designation

1 Description of asset 2

LIMITED PARTNERSHIP INTEREST IN A FOREIGN 80-0066581

3 Complete all that apply
a Date asset acquired during tax year, if applicable

b Date asset disposed of dunng tax year, if applicable .

c [:] Check if asset jointly owned with spouse d [_] Checkifno tax item reported in Part lll with respect to this asset
4 Maximum value of asset during tax year (check box that applies)

a [1$0-$50000 b [_1$50001-$100,000 ¢ [__]$100,001-$150,000

d [ $150,001 - $200,000

e If more than $200,000, listvalue ... ... .... e e e e e $ 1,111,445.
§ Did you use a foreign currency exchange rate to convert the value of the asset into U.S. dollars? ... .......... [X]ves [ INo

8 If you answered "Yes" to line 5, complete all that apply.

(1) Foreign currency in which asset is
denominated

SWITZERLAND, FRANC

(2) Foreign currency exchange rate used to
convert to U.S. dollars

1.092896000

(3) Source of exchange rate used If not from
U.S. Treasury Financial Management Service

THE WORLD MARKETS COMPANY

? If asset reported in Part ll, line 1, is stock of a foreign entity or an interest in a foreign entity, report the following information.
a Name of foreign entity ACL ALTERNATIVE FUND SAC LIMITED

b Type of foreign entity (1“2.' Partnership (2) L] Corporation
¢ Mailing address of foreign entity. Number, street, and room or suite no.

@) L1 Trust @) L] Estate

C/0 M.Q. SERVICES, VICTORIA PLACE, 31 VICT
d City or town, province or state, and country (including postal code)
HAMILTON HM 10 FOREIGN COUNTRY
BERMUDA
8 |f asset reported in Part ll, line 1, is not stock of a foreign entity or an interest in a foreign entity, enter the following information for the asset.
Note. If this asset has more than one issuer or counterparty, attach a continuation sheet with the same information for each additional issuer or
counterparty (see instructions).
a Name of issuer or counterparty
Check if information I1s for
b Type of Issuer or counterparty
[ individual @ ] Partnership 3) L] corporation
¢ Check if issuer or counterparty is a U.S. person Foreign person
d Mailing address of issuer or counterparty. Number, street, and room or suite no.

L] Issuer L] Counterparty

@ ] Trust 5) (] Estate

e City or town, province or state, and country (including postal code)

223032
12-17-12
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Last Name or Organization Name

Identification Number Form 8938
20-1980932

MR35tHIE Other Foreign Assets

Note. If you reported specified foreign financial assets on Forms 3520, 3520-A, 5471, 8621, 8865, or 8891, you do not have to include the assets on

Form 8938. You must complete Part IV. See instructions.

If you have more than one asset to report, attach a continuation sheet with the same information for each additional asset (see instructions).

1 Descnption of asset 2 |dentifying number or other designation
LIMITED PARTNERSHIP INTEREST IN A FOREIGN 80-0066581
3 Complete all that apply
a Date asset acquired during tax year, if applicable
b Date asset disposed of during tax year, if applicable eeee eer e e et e e e e e e e e e e
c D Check if asset jointly owned with spouse d l:! Check if no tax item reported in Part lll with respect to this asset

4 Maximum value of asset dunng tax year (check box that applies)
a [1$0-$50000 b []$50001-$100000 ¢ [ _J$100,001-$150,000

d [1$150,001 -$2oo 000

e _If more than $200,000, list value . . ... ... ...c. oo oecee . aei. e ee o e eei e e L. 1,111, 445.
5 Did you use a foreign cuirency exchange rate to convert the value of the asset |nto U S dollars? ................. H |_TNo
6 If you answered "Yes" to line 5, complets all that apply.
(1) Foreign cuirency in which asset is {2) Foreign currency exchange rate used to (3) Source of exchange rate used if not from
denominated convert to U.S. dollars U.S. Treasury Financial Management Service
JAPAN, YEN .011534025 [THE WORLD MARKETS COMPANY

7 If asset reported in Part I, line 1, is stock of a foreign entity or an interest in a foreign entity, report the following information.

a Name of foreignentty ACL ALTERNATIVE FUND SAC LIMITED

b Type of foreign entity (1) (X] Partnership 2) L Corporation (3ﬂ_] Trust 4) LI Estate

¢ Mailing address of foreign entity. Number, street, and room or suite no.

C/O0 M.Q. SERVICES, VICTORIA PLACE, 31 VICT

d City or town, province or state, and country (including postal code)

HAMILTON HM 10 FOREIGN COUNTRY

BERMUDA

8 If asset reported in Part 11, line 1, is not stock of a foreign entity or an interest in a foreign entity, enter the following information for the asset.
Note. If this asset has more than one issuer or counterparty, attach a continuation sheet with the same information for each additional issuer or

counterparty (see instructions).
a Name of issuer or counterparty

Check if information is for I I1ssuer mounterparty
b Type of issuer or counterparty

(1) D Individual (2) l:! Partnership (3) l:! Corporation (4) l:! Trust 5) l:! Estate

¢ Check if issuer or counterparty is a l:! U.S. person l:! Foreign person
d Mailing address of issuer or counterparty. Number, street, and room or suite no.

e City or town, province or state, and country (including postal code)

223032
12-17-12
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