Fom 990-PF

Department of the Treasury
Internat Revenue Service

Return of Private Foundation

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

. Treated as a Private Foundation . ‘
Note. The foundation may be able to use a copy of this return to satisfy state reporing requirements.

OMB No, 1545-0052

2011

For calendar year 2011 or tax year beginning OoCT 1, 2011 , and ending SEP 30, 2012
Name of foundation A Employer identification number
CALLAWAY FOUNDATION, INC. 58-0566147
Number and street (or P.O. box number if mail is not delivered to street address) Room/suite  |B Telephone number
209 BROOME STREET, P. 0. BOX 790 706-884-7348

City or town, state, and ZIP code
LAGRANGE, GA 30240-3101

G Check all that apply:

[:l Initial return
[_-__] Final return

[ Address change

D Initial return of a former public charity

D Amended return
I:] Name change

H Check type of organization:

Section 501(c)(3) exempt private foundation

[ ] section 43947(a)(1) nonexempt charitable trust [ other taxable private foundation

1 Fair market value of all assets at end of year
(from Part ll, col. (c), line 16)

>3

186,596,453.

J  Accounting method:

[:] Other (specify)

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

D Cash

Accrual

C If exemption application is pending, check here > [::I

D 1. Foreign organizations, check here . »[ ]
Foreign organizations meeting the 85% test,
. checb? hergand attach compt?tation u _________ > [j

E If private foundation status was terminated

under section 507(b){1)(A), check here >

F If the foundation is in a 60-month termination

under section 507(b)(1)(B), check here . »>[ |

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

(a) Revenue and
expenses per books

(b) Net investment
income

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

(c) Adjusted net
income

1 Contributions, gifts, grants, etc., received .
2 Check P> if the foundation is not required to attach Sch. B
3 Caenventaente® A IMRORY e 794,109. 794,109.
4 Dividends and interest from securities. .. 2,964,931., 2,964,931.
5a Grossrents 285,422. 285,422.
b Net rental income or (foss) 8 7 r 2 3 8 -
© 6a Net gain or(losls) from sale of assets noton line 10 ... 2 1 4 4 3 6 7 O 7 6 .
2| bSommeniiral 75,866,710.
B 7 Capital gain net income (from Part IV, line2) 5 7 5 O 5 7 5 4 5 .
T 8 Netshort-termcapitalgain ... . ...
9 Income modifications ...................................
102 ang slowances S ..
b Less: Costof goods soid ||
¢ Gross profitor (loss) .................cococoenn
11 Otherincome ... 200. 200.
12 Total. Add lines 1through 11 ... 25,480,738.] 9,550,207.
13 Compensation of officers, directors, trustees, etc. .. O . O .
14 Other employee salaries and wages .................
|18 Pension plans, employee benefits ... 4,287. 2,144.
9 |16a Legalfees ... ... STMT 7. 12,434. 5,638.
§ b Accounting fees ... ... ... .. STMT 8 . 12,600. 6,300.
25| c© Otherprofessional fees ... STMT 9 322,790. 322,790.
ST Interest e 7,151. 7,151.
§ 18 Taxes ... . STMT 10 449,622. 202,342.
2119 Depreciation and depletion ... . . 133,698. 120,477.
E 20 OCCUPANCY ...
% 21 Travel, conferences, and meetings ... ... 174. 87. 87.
€ (22 Printing and publications ... .
D(23 Otherexpenses ... STMT 11 | 1,226,520, 689,797. 529,342.
"§ 24 Total operating and administrative
g expenses. Add lines 13 through 23 . 2,169,276. 1,356,726 544,700.
Ol25 contributions, gifts, grants paid ... 6,717,027. 7,484,758.
26 Total expenses and dishursements.
Addlines 24and 25 ... 8,886,303.] 1,356,726. 8,029,458.
27 Subtract line 26 from line 12:
@ Excess of revenue over expenses and disbursements 1 6 7 5 9 4 4 4 3 5 Ll R s s R s
b Net investment income (f negative, enter -0,
¢ Adjusted net income (if negative, enter-0-)............ e
18%2%1  LHA For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2011)
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Form 990-PF (2011) CALLAWAY FOUNDATION, INC. 58-0566147 Page 2

Attached schedules and amounts in the description

Balance Sheets column should be for end-of-year amounts only.

Beginning of year End of y

ear

(a) Book Value (b) Book Value

(c) Fair Market Value

8
9

Assets

10a Investments - U.S. and state government obligations
b Investments - corporate stock
¢t Investments - corporate bonds

Cash - non-interest-bearing.._____._._._ ...
Savings and temporary cash investments
Accounts receivable P

517,233. 129,157.

129,157.

Less: allowance for doubtfu! accounts P

54,005. 51,000.

51,000.

Pledges receivable P>

Less: allowance for doubtful accounts P>

Grants receivable ...
Receivables due from officers, directors, trustees, and other
disqualified persons

Other notes and loans receivable >

Less: aliowance for doubtful accounts P

Inventories forsale oruse ...,
Prepaid expenses and deferred charges

28,144.

28,144.

171,325,234. 186,923,119.

11 Investments - fand, buildings, and equipment basls > 11 7 553 ’ 120
Less: accumulated depreciation STMT].Z» 634,919- 12,015,317. 10,918,201. 15,825,588.
12 Investments - mortgage 10ans ..
13 Investments-other STMT 13 | 150,997,865.| 152,191,184. 170,562,564.
14 Land, buildings, and equipment; basis P 1,320,860
Less: accumulated depreciation STMT14> 359 7 275. 97 7 06. 961 7 585. 0.
15 Other assets (describe > ADJUSTMENT TO FMV ) 6,766,008.] 22,643,848. 0.
16 Total assets (to be completed by all filers) ... 171,325,234.} 186,923,119.| 186,596,453.
17 Accounts payable and accrued expenses ... 155,351. 100.
18 Grants payable ... 8,424,813. 7,657,082,
@ |19 Deferred revenue 600.
E 20  Loans from officers, directors, trustees, and other disqualified persons ............
'8 [21 Mortgages and other notes payable ... ... 135,264. 121,1009.
= |22 Other liabilities (describe D> STATEMENT 15) 189,883. 129,870.
23 _Total Hahilities (add lines 17 through 22) ... 8,905,311. 7,908,761.
Foundations that follow SFAS 117, check here >
" and complete lines 24 through 26 and lines 30 and 31.
S 124 Unrestricted . 162,419,923.1 179,014, 358.
§ 25 Temporarily restricted
@ |26 Permanently restricted
g Foundations that do not foliow SFAS 117, checkhere  » [__]
L and complete lines 27 through 31.
z 27 Capital stock, trust principal, orcurrentfunds ...
§ 28 Paid-in or capital surplus, or land, bldg., and equipment fund .
ft_ 29 Retained earnings, accumulated income, endowment, or other funds
2 |30 Total net assets or fund balanees.. ... 162,419,923./ 179,014,358.

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

(must agree with end-of-year figure reported on prioryears return) 11162,419,923.
2 Enteramountfrom Partl, e 278 e 2 16,594,435.
3 Other increases not included in line 2 (itemize) P> 3 0.
4 A IINES 1, 2, AN B e, 4| 179,014,358.
5 Decreases not included in line 2 (itemize) P 5 0.
6 _Total net assets or fund balances at end of year (line 4 minus line 5) - Part i, column (b}, §ine 30 ... 6§/ 179,014,358.

Form 990-PF (2011)

123511
12-02-11
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Form 990-PF (2011) CALLAWAY FOUNDATION, INC.

58-0566147 Page 3

| Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e.g., real estate, (b}ﬂ"":ﬁ ?gqaus‘ged (r? Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Donation mo., day, yr.) (mo., day, yr.)
12
b SEE ATTACHED STATEMENTS
¢
[)]
e
: (f) Depreciation allowed (o) Cost or other basis (h) Gain or (loss)
(&) Gross sales price (or allowable) plus expense of sale {e) plus (f) minus (g)
a
b
c
d
g 550,274. 56,566. 5,513,957.

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69
(i) Adjusted basis (k) Excess of col. (i)

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

(i) F.M.V. as of 12/31/69 as of 12/31/69 over col. (j), if any Losses (from col. (h))
a
b
c
d
) 9,616. 1,204. 8,412. 5,505,545.
If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) If (loss), enter -0-in Part I, line 7 ................. 2 5,505,545.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part 1, line 8, column (c).
enter-0-in Part f, N8B ..ooocoooivoviiivooiiiir oo 3 N/A
| Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4840(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? [:] Yes No

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

1 Enterthe appropriate amount in each column for each year; see instructions before making any entries.

() (b) (c) e (@)
Calendar yeBaarSFOE?g? 3e%$al;§gmnmg in) Adjusted qualifying distributions Net value of noncharitable-use assets {col. (Dblftdril\t/)i%jg%nbg/aggl. (c))
2010 10,624,026. 186,649,273. .056920
2009 8,363,849, 175,375,985. .047691
2008 7,393,186. 157,382,132. .046976
2007 9,004,577. 208,336,734. .043221
2006 11,674,237. 215,085,819. .054277
20 TOt@1 OF NG 1, COIUMN (A) ..o oot s et eee s et e ee et 2 -249085
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 if 1688 than 5 YeaIS 3 .049817
4 Enter the net value of noncharitable-use assets for 2011 from Part X, iN€ 5 . ] 181,783,687.
B MUMRIDIY N8 4 DY N8 B . oo 5 9,055,918.
6 Enter 1% of netinvestmentincome (1% of Part |, liNe 270) 6 81,935.
T OAGAIINES 5 AN 6 oot 7 9,137,853.
8 Enter qualifying distributions from Part XIL TN 4 ... oo 8 8,029,458.

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

See the Part Vl instructions.

123521 12-02-11
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Form 990-PF (2011) CALLAWAY FOUNDATION, INC.

58-0566147

Page 4

Excise Tax Based on Investment income (Section 4940(a), 4940(b), 4940(e), or 4948
1a Exempt operating foundations described in section 4940(d)(2), check here P> [:] 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 P> l:j and enter 1%

OF Part L TIN8 27D s
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, line 12, col. (b).

2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
B ADAINES TANG 2 oo 3 163,870.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Tax based on investment income. Subtract line 4 fromline 3. [fzero orless, enter-0-
6 Credits/Payments:

a 2011 estimated tax payments and 2010 overpayment credited to 2011 ... .. 6a

b Exempt foreign organizations - tax withheld atsource ... 6b

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

d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines Ba through B e 7 55,000.
8 Enter any penalty for underpayment of estimated tax. Check here ifForm 2220 isattached ... 8 2,039.
8 Taxdue. If the total of lines 5 and 8 is more than line 7, enter amountowed .. > g 110,909.

10 Overpayment. If line 7 is more than the total of lines 5 and 8, enter the amount overpaid ... > | 10

11_Enter the amount of line 10 to be: Credited to 2012 gstimated tax |

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 CAMDAIGN? . et
b Did it spend more than $100 during the year {either directly or indirectly) for political purposes (see instructions for definition)? . .
If the answer is "Yes" to 1aor 1b, attach a detailed description of the activities and copies of any materials published or
distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL 0T this YOI e
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:

(1) On the foundation. » § 0. (2) Onfoundation managers. » $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. P § 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 RS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? If "Yes, " attach a conformed copy of the changes
4a Did the foundation have unrelated business gross income of $1,000 or more during the year?
b If"Yes," has it filed a tax return on Form 990-T forthisyear? ... .. . . ...
5 Was there a liquidation, termination, dissolution, or substantial contraction during the year?
If "Yes," attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain N the QOVeIMING NS UM I e
7 Did the foundation have at least $5,000 in assets at any time during the year?
If "Yes," complete Part I, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which it is registered (see instructions) ™
GA
b Ifthe answer is "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 section 4942(j)(3) or 4942(j)(5) for calendar
year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If "Yes, " complete Part XIV
10 Did any persons becorne substantial contributors during the tax year? i *Yes,” attach a schedule listing their names and addresses

10 X

Form 990-PF (2011)

123531
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Form 990-PF (2011) CALLAWAY FOUNDATION, INC. 58-0566147 Page 5
Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(h)(13)? If "Yes," attach schedule (S86 INSIUCHONS ) . e 1 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
1 Yes," attach Statement (S8 IS Ut OMS ) e 12 X
13  Did the foundation comply with the public inspection requirements for its annual returns and exemption application? ... 13 ] X
Website address » WWW.CALLAWAYFOUNDATION.ORG
14 The books are incareof » THE FOUNDATION Telephone no.» (706) 884-7348
Locatedat » 209 BROOME STREET, P. O. BOX 790, LAGRANGE, GA ziP+4 »30240-3101
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in fieu of Form 1041 - Check here ... .. ... .,

and enter the amount of tax-exempt interest received or accrued during the year ... > l 15 |
16 At any time during calendar year 2011, did the foundation have an interest in or a signature or other authority over a bank,
securities, or other financial account in @ fOrIgN COUNTIY ?
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.

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? ... D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified PEISOM? oo [ ves No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? ... [:] Yes No

Yes L__] No

(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person?
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified PEISONY 2. e [ ¥Yes No
(6) Agree to pay money or property to a government official? (Exception. Check “No"
if the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminating within 80 days.) ...
b If any answer is "Yes" to 1a(1)-(6), did any of the acts faii to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance check here ... ... ... ]
¢ Did the foundation engage 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 20112 e
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942(j)(3) or 4942(j)(5)):
a At the end of tax year 2011, did the foundation have any undistributed income (lines 6d and 6e, Part X11) for tax year(s) beginning

before 20117 [_1¥es No

If "Yes," list the years P> , , ,
b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2) (refating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer "No" and attach

statement - see INSLIUCHIONS.) .. . oo N/A .
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> , . ,

3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
AUANG N8 YBAI? e [_Ives [(XINo
b If"Yes," did it have excess business holdings in 2011 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Gommissioner 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 20171.) ..o N / A
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? ... ... ...
h 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 20112 ... ... i

Form 990-PF (2011)

123541
12-02-11
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201) _ CALLAWAY FOUNDATION, INC. 58-0566147

3 | 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))? ... (I Yes No
(2) influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any Voter 1egistration AIVE? e [ ves [XT No
(3) Provide a grant to an individual for travel, study, or other similar purposes? ..., ] Yes No
{4) Provide a grant to an organization other than a charitable, etc., organization described in section
509(2)(1), (2), 0r (3), O $ection 4940(d)(2)? e Yes [_INo
{5) Provide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or animalS ? e
b If any answer is "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)?

Organizations relying on a current notice regarding disaster assistance check here ... ..

¢ Ifthe answer is "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant?__ ... . SEE _STATEMENT 17 .
If "Yes, " attach the statement required by Regulations section 53.4945-5(d).
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
apersonal benefit COMIaCt? s

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

If "Yes" to 6b, file Form 8870.
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? .. ... .. ... ...

h If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? ... N/A ..

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

1 List all officers, directors, trustees, foundation managers and their compensation.

(b) Title, and average {c) Compensation | (d) Contributionsto
(a) Name and address hours per week devoted (It not paid, | S™PofeEpeneitplans
0 position enter -0-) cor i

SEE STATEMENT 16 0. 0.

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

. (b) Title, and average (d)I Contibutions to
{a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | e™P/oys berefitplans
devoted to position compensation
NONE
Total number of other employees Paid OVer §50,000 ... i i i ettt e ee et et i e ittt ieieeeeiiiesiiieieeeteeeiiereeiareaaeeas > I

Form 990-PF (2011)
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Form 990-PF (2011) CALLAWAY FOUNDATION, INC. 58-0566147  page7

Information About Officers, Directors, Trustees, Foundation Managers, Highly
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 SBIVICES ... .. i e

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, etc.

Expenses

1+ NO DIRECT CHARITABLE ACTIVITIES CONDUCTED

Summary of Program-Related Investments

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

Amount

1 N/A

All other program-related investments. See instructions.
3

Total, Add NS T HNIOUGN B oo i i ook e Lo ikt eitereitieteieiies it i et it et eeieseiariea >

O.

123561
12-02-11
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Form 990-PF (2011) CALLAWAY FOUNDATION, INC.

58-0566147 Page 8

| Minimum Investment Return (Al 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 O SECURTIES e 165,053,990.
b Average of mOnthly Cash DalanCeS . e 299,026.
¢ Fairmarket value of all O8Ner @SS8lS e 19,320,060.
0 Total (add NeS 12, D, A0 C) e e e 184,673,076.
e Reduction claimed for blockage or other factors reported on lines 1a and
1 (attach etailed EXPIANAHON) _.____..._..........ooocooroerr e |
2  Acquisition indebtedness applicable to line 1 assets 121,110.
3 SUBtrACt iNe 2 frOmM I liNe A0 e e e, 184,551,966.
4  Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see instructions) ... 2,768,279.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, lined ... ... 181,783,687.
B Minimum investment return. Enter 5% of N8 5 ... e i 9,089,184.

foreign organizations check here P I:} and do not complete this part.)

Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating foundations and certain

1 Minimum investment return from Part X, line 6
2a Tax on investment income for 2011 from Part VI, line 5 2a

9,089,184.

b Income tax for 2011. (This does not include the tax from Part VI.)

© AQINES 20800 2D e 163,870.
3 Distributable amount before adjustments. Subtract line 2cfrom line 1 3 8,925,314.
4 Recoveries of amounts treated as qualifying distributions . 4 0.
5 AQHHNES 3AN 4 .- ..o ee oo 5 8,925,314.
6 Deduction from distributable amount (See INStrUCHiONS) e 6 0.
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part X1, line 1 ..o, 7 8,925,314.
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part I, column (d), ine 26 . ... 8,029,458.

b Program-related investments - total from Part IX=B e, 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes ...

3 Amounts set aside for specific charitable projects that satisfy the:

a Suitability test (prior IRS approval teQUITe ). . e

b Cash distribution test (attach the required SChedUIB) . ... .

Qualitying distributions. Add lines 1a through 3b. Enter here and on PartV, line 8, and Part XIll, fine 4 ... .. 4 8,029,458.
5 Foundations that qualify under section 4340(e) for the reduced rate of tax on net investment

income. ENter 1% 0f Part L INE 27D e 5 0.
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 8,029,458.

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 in those years.

123671
12-02-11
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Form 990-PF (2011} CALLAWAY FOUNDATION, INC. 58-0566147 Page 9

Undistributed Income (see instructions)

(a) (b) (c) (d)
Corpus Years prior to 2010 2010 2011

1 Distributable amount for 2011 from Part XI,
ling 7 8,925,314.

2 Undistributed income, if any, as of the end of 2011:
a Enter amount for 2010 only
b Total for prior years:

3 Excess distributions carryover, if any, to 2011
a From 2006
b From 2007
¢ From 2008
d From 2009
eFrom2010 . .
f Total of lines 3athroughe . ... ...
4 Qualifying distributions for 2011 from
PartXil line4: ™ 8,029,458
a Applied to 2010, but not more than line 2a 2,494,543.
h Applied to undistributed income of prior
years (Election required - see instructions) ..
¢ Treated as distributions out of corpus
(Election required - see instructions) ...
d Applied to 2011 distributable amount 5,534,915,
e Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2011
(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

h Prior 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 ...

d Subtract line 6¢ from line 6b. Taxable
amount - see instructions ...
e Undistributed income for 2010. Subtract line
4a from line 2a. Taxable amount - see instr. .
f Undistributed income for 2011. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2012 ... ...
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(a)(3) ...
8 Excess distributions carryover from 2006
notapplied onlineS5orline7 . .. ...
9 Excess distributions carryover to 2012.
Subtract lines 7 and 8 from line 6a
10 Analysis of line 9:
a Excess from 2007 .
b Excess from 2008 . .
¢ Excess from 2009
d Excess from 2010 .
e Excess from 2011 ...

3,390,399.

Form 990-PF (2011).
e
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Form 990-PF (2011) CALLAWAY FOUNDATION, INC. 58-0566147 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 is a private operating
foundation, and the ruling is effective for 2011, enter the date of the ruling ... »
b Check box to indicate whether the foundation is a private operating foundation described in section  ......... [ ] 4942())(3) or [ ] 4942(j)(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part 1 or the minimum (a) 2011 (b) 2010 (c) 2009 (d) 2008 (e) Total

investment return from Part X for

each year listed
b 85%ofline2a .. ... ...
¢ Qualifying distributions from Part XIi,

line 4 foreach yearlisted . ..
d Amounts included in line 2¢ not

used directly for active conduct of

exempt activities ...
e Qualifying distributions made directly

for active conduct of exempt activities.

Subtract line 2d fromline2c ...
3 Complete 3a, b, or c for the
alternative test relied upon:
a "Assets” alternative test - enter:
(1) Value of all 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
listed

¢t "Support’ alternative test - enter:

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

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

(3) Largest amount of support from
an exempt organization . .

s investment income .........

Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year-see instructions.)

1 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).)

NONE

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest.

NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here ® [ if the foundation only makes contributions 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 of the person to whom applications should be addressed:

SEE STATEMENT 18
b The form in which applications should be submitted and information and materials they should include:

¢t Any submission deadlines:

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

123601 12-02-11 Form 990-PF (2011)
10
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Form 990-PF (2011) CALLAWAY FOUNDATION, INC. 58-0566147 Page
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 Foundatl(%n Purpos? obf gtJrant or Amount
- i tatus o contribution
Name and address (home or business any foundation manager statu
ame a ( 0 s3) or substantial contributor recipient
a Paid during the year

AMERICAN RED CROSS, THREE RIVERS N/A PUBLIC CHARITY DISASTER RELIEF FUND
CHAPTER
LAGRANGE, GA 10,000,
BAPTIST TABERNACLE CHURCH N/A PUBLIC CHARITY [PERMANENT IMPROVEMENTS
LAGRANGE, GA 327,007,
CAMP SUNSHINE, INC N/A PUBLIC CHARITY [SUMMER CAMP FOR

CHILDREN WITH CANCER
LAGRANGE , GA 5,000,
CAMP VIOLA N/A PUBLIC CHARITY REPAIRS AND CAPITAL

IMPROVEMENTS TO CAMP
LAGRANGE, GA FACILITIES 6,058,
CHORAL SOCIETY OF WEST GEORGIA, INC. N/A PUBLIC CHARITY PPERATIONS
LAGRANGE, GA 9,600,

Total .l SEE. CONTINUATION SHEET(S). . . > 3a 7,484,758,
b Approved for future payment

CHORAL SOCIETY OF WEST GEORGIA, INC., N/A PUBLIC CHARITY OPERATIONS
LAGRANGE, GA 2,160,
CITY OF GREENVILLE N/A PUBLIC CHARITY STREETSCAPE RENOVATION

PROJECT
GREENVILLE, GA 10,000,
DASH FOR LAGRANGE, INC, /A PUBLIC CHARITY ADMINISTRATIVE AND

OPERATING EXPENSES
LAGRANGE, GA 50,000,

Total oo SEE _CONTINUATION SHEET(S) ... » 3h 7,657 082,

Form 990-PF (2011)

123611 12-02-11
11
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Form 990-PF (2011) CALLAWAY FOUNDATION, INC. 58-0566147 Page12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or§14 (e)
B (a) (b) E)((g - (d) Related or exempt
1 Program service revenue: Cote Amount code Amount function income
a
b
C
d
e
f

g Fees and contracts from government agencies ... .
2 Membership dues and assessments ...
3 Interest on savings and temporary cash

INvestments 14 794,109.

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

PIOPBIY e
7 Otherinvestmentincome . ... 01 200.
8 Gain or (loss) from sales of assets other

than iNVeNtOry 18/ 21,436,076.

8 Netincome or (loss) from specialevents ... ... ... ..
10 Gross profit or (loss) from sales of inventory ... ...
11 Other revenue:

25,282,554. 0.
25,282,554.

12 Subtotal. Add columns (b), (d),and (e) ......................
13 Total. Add line 12, columns (b), (d), and (e)
(See worksheet in line 13 instructions to verify calculations.)

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is reported in column (e) of Part XVi-A contributed importantly to the accomplishment of
v the foundation’s exempt purposes (other than by providing funds for such purposes).
N/A
185804 Form 990-PF (2011)
12
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Form 990-PF (2011) CALLAWAY FOUNDATION, INC. 58-0566147 Ppage13

: 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 section 501(c) of Yes| No

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) G e
(2) Other assets
b Other transactions:

(1) Sales of assets {0 a noncharitable eXemMpt OTGaNIZAt 0N . el 10(1) X
(2) Purchases of assets from a noncharitable exempt 0rQamzation e 1b(2) X
(3) Rental of facilities, equipment, or other assets X
(4) Reimbursement arrangements X
(5) LOANS OF 10N QUATAMIBES ..., .. o\ oottt ee e X
(6) Performance of services or membership or fundraising SONCIAtIONS e, 10(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, Or paid @MPIOYEES .. e 1c X
d Ifthe answer to any of the above is "Yes," complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value in any 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) Description of transfers, transactions, 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)) orinsection 5272 . ] ves No
b _If "Yes," complete the following schedule.
{2) Name of organization (b) Type of organization (c) Description of relationship
N/A

Under penalties of perjury, | declare that | have examined this retum, inctuding accompanying schedules and statements, and to the best of my knowledge — o
S. and belief, it is true, correct, and complete. Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge. x?gr;h\f/ilt}:s{'hﬂsp%:::gs
gn } } shown below (see instr.)?
Here [ Ives [_INo
Signature of officer or trustee Date Title
Print/Type preparer's name Preparer's signature Date Check [ ] if [PTIN
self- employed
Paid
Preparer | firm's name » Firm's EIN P>
Use Only
Firm’s address >
Phone no.
Form 990-PF (2011)
123822
12-02-11

14330215 797551 CFI
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CALLAWAY FOUNDATION, INC. 58-0566147
Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient is an individual, .
show any relationship to Foundanofn Purpose %f%rant or Amount
; i status o contribution
Name and address (home or busin any foundation manager s
@ and address (home or business) or substantial contributor recipient
CHORAL SOCIETY OF WEST GEORGIA, INC. N/A PUBLIC CHARITY OPERATIONS
LAGRANGE , GA 6,479.
COMMUNITY ACTION FOR IMPROVEMENT, N/A PUBLIC CHARITY PARKING LOT FOR HEAD
INC, START CENTER
LAGRANGE, GA 150 ,064.
DASH FOR LAGRANGE, INC, N/A PUBLIC CHARITY ADMINISTRATIVE AND
OPERATING EXPENSES
LAGRANGE, GA 60,000,
DASH FOR LAGRANGE, INC. N/A PUBLIC CHARITY ADMINISTRATIVE AND
OPERATING EXPENSES
LAGRANGE, GA 150,000,
DOWNTOWN LAGRANGE DEVELOPMENT N/A PUBLIC CHARITY DOWNTOWN
AUTHORITY REVITALIZATION
RENOVATION PROJECT
LAGRANGE, GA 232,630,
EMMAUS HOUSE - LAGRANGE, INC, N/A PUBLIC CHARITY OPERATIONS
LAGRANGE, GA 40,000,
EMMAUS HOUSE - LAGRANGE, INC, N/A PUBLIC CHARITY OPERATIONS
LAGRANGE, GA 60 000,
EXPLORATIONS IN ANTIQUITY, INC, N/A PUBLIC CHARITY CONSTRUCTION OF
I'THEATRE AND BIBLICAL
LAGRANGE, GA ARTIFACT GALLERY 205 387,
FELLOWSHIP DELIVERANCE MINISTRIES, N/A PUBLIC CHARITY RENOVATIONS TO
INC. FACILITY
LAGRANGE, GA 37,130,
FULLER E. CALLAWAY FOUNDATION N/A PRIVATE RENOVATION OF HILLS &
[FOUNDATION DALES FAMILY HOME
LAGRANGE, GA 7,373,
Total from O iU A 0N SO . i i i iieis et teeieeeeiin e teeeeenneeeeaeeeeanneneeeenes 7,127 093,
123631 08-03-11
14
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CALLAWAY FOUNDATION, INC. 58-0566147
Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient is an individual, .
show any relationship to Foundatu%n Purpos«ta %f g%rant or Amount
; i status o contribution
Name and address (home or busine any foundation manager LS
dress (home or business) or substantial contributor recipient

GEORGIA COUNCIL ON ECONOMIC EDUCATION N/A PUBLIC CHARITY OPERATIONS
ATLANTA, GA 10,000,
GEORGIA MASONIC CHARITIES FOUNDATION, N/A PUBLIC CHARITY [GACHIP - COMPREHENSIVE
INC, CHILD IDENTIFICATION

IPROGRAM
MACON, GA 4,430,
GEORGIA TECH ATHLETIC ASSOCIATION N/A PUBLIC CHARITY CONSTRUCTION OF

MCCAMISH PAVILION
ATLANTA, GA 400,000,
HOPE HARBOR, INC, N/A PUBLIC CHARITY RENOVATION PROJECTS
LAGRANGE, GA 10,275,
LAFAYETTE SOCIETY FOR PERFORMING N/A PUBLIC CHARITY OPERATIONS
ARTS, INC,
LAGRANGE, GA 37,082,
LAFAYETTE SOCIETY FOR PERFORMING N/A PUBLIC CHARITY DPERATIONS
ARTS, INC,
LAGRANGE, GA 110,245,
LAGRANGE ART MUSEUM N/A PUBLIC CHARITY DOPERATIONS
LAGRANGE , GA 38,166,
LAGRANGE ART MUSEUM N/A PUBLIC CHARITY DOPERATIONS
LAGRANGE, GA 115,000,
LAGRANGE COLLEGE N/A PUBLIC CHARITY LAGRANGE NATIONAL

BIENNIAL EXHIBIT
LAGRANGE, GA 10,000,
LAGRANGE COLLEGE N/A PUBLIC CHARITY RENOVATIONS TO LAMAR

DODD ART CENTER
LAGRANGE, GA 273,088,

Total from COnt iU 0N SRS . o . i i ieieeteeeeseeeeereeieeneeeeneeeennssennseeinns
123631 08-08-11
15
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CALLAWAY FOUNDATION, INC. 58-0566147
Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient is an individual, )
show any relationship to Foundation Purpose of gt;rant or Amount
: i status of contribution
Name an r in any foundation manager LS
ame and address (home or business) or substantial contributor recipient
LAGRANGE COLLEGE N/A PUBLIC CHARITY LAND AND IMPROVEMENTS
FOR HOUSING STUDENTS

LAGRANGE, GA 4,391 258,
LAGRANGE SYMPHONY ORCHESTRA, INC, N/A PUBLIC CHARITY DPERATIONS
LAGRANGE, GA 26,286,
LAGRANGE SYMPHONY ORCHESTRA, INC, N/A PUBLIC CHARITY OPERATIONS
LAGRANGE, GA 82 222,
LAGRANGE WOMAN'S CLUB CHARITABLE N/A PUBLIC CHARITY OPERATIONS
TRUST
LAGRANGE, GA 6,000,
LAGRANGE WOMAN'S CLUB CHARITABLE N/A PUBLIC CHARITY OPERATIONS
TRUST
LAGRANGE, GA 10,500,
LAGRANGE WOMAN'S CLUB CHARITABLE N/A PUBLIC CHARITY RENOVATION PROJECT
TRUST
LAGRANGE, GA 79,385,
LOYD PRESBYTERIAN CHURCH N/A PUBLIC CHARITY PERMANENT IMPROVEMENTS
LAGRANGE, GA 9,296,
SONS OF LAFAYETTE MALE CHOIR, INC, N/A PUBLIC CHARITY PPERATIONS
LAGRANGE, GA 12,000,
THE FOUNDATION CENTER N/A PUBLIC CHARITY OPERATIONS
LAGRANGE, GA 1,000,
THE GEORGIA TRUST FOR HISTORIC N/A PUBLIC CHARITY [GEORGIA RAMBLE
PRESERVATION, INC,
LAGRANGE, GA 5,000,

Tota) O Nt U A 0N SO L i iiiiieiiieeeiieeeeieeesesiesssieisiesseesiiineeeeonneennneeeeineen
123631 08-08-11

16

14330215 797551 CFI 2011.05000 CALLAWAY FOUNDATION, INC. CFI 2



CALLAWAY FOUNDATION, INC. 58-0566147
1 Supplementary Information
3 Grants and Contributions Paid During the Year (Continuation)
Recipient if recipient is an individual, .
show any relationship to Foundat:(}n PUprStt% pbf%rant or Amount
- i atus o contribution
Name an r  busin any foundation manager status
ame and address (home or business) or substantial contributor recipient
TRINITY SEVENTH DAY ADVENTIST CHURCH N/A PUBLIC CHARITY [PERMANENT IMPROVEMENTS
LAGRANGE, GA 10,000,
TROUP CARES, INC, N/A PUBLIC CHARITY PPERATIONS
LAGRANGE, GA 90,000,
TROUP COUNTY BOARD OF EDUCATION N/A PUBLIC CHARITY [FIELD STUDY FOR
STUDENTS AT GEORGIA
LAGRANGE, GA AQUARIUM 23,265.
TROUP COUNTY BOARD OF EDUCATION N/A PUBLIC CHARITY [TROUP BELL PROGRAM
LAGRANGE, GA 45,000,
TROUP COUNTY BOARD OF EDUCATION N/A PUBLIC CHARITY [FIELD TRIP TO LEGACY
MUSEUM AND HILLS &
LAGRANGE, GA DALES ESTATE 2,165,
TROUP COUNTY CENTER FOR STRATEGIC N/A PUBLIC CHARITY PPERATIONS
PLANNING, INC.
LAGRANGE, GA 5,000,
TROUP COUNTY CENTER FOR STRATEGIC N/A PUBLIC CHARITY MOVE THE MOUNTAIN
PLANNING, INC. POVERTY INITIATIVE
LAGRANGE, GA 37,500,
TROUP COUNTY HISTORICAL SOCIETY, INC, N/A PUBLIC CHARITY OPERATIONS
LAGRANGE, GA 62,000,
TWIN CEDARS YOUTH SERVICES, INC, N/A PUBLIC CHARITY RENOVATION PROJECT
LAGRANGE, GA 6,000,
UNITED WAY OF WEST GEORGIA, INC. N/A PUBLIC CHARITY FUND DRIVE
LAGRANGE, GA 27,362,
Total frOm oMt MU N S OES . o i iiiiiiiisieeiiieeiiesiieieieessesssiieiinsiineeieeenne
123631 08-03-11
17
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CALLAWAY FOUNDATION, INC. 58-0566147
Supplementary Information
3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient is an individual, .
show any relationship to Foundatu%n PUTDOS? %f%fam or Amount
: i tatus o contribution
Name an ress (home or busin any foundation manager status
ame and address (home or business) or substantial contributor recipient
UNITED WAY OF WEST GEORGIA, INC. N/A PUBLIC CHARITY FUND DRIVE
LAGRANGE, GA 83,333,
UPPER CHATTAHOOCHEE RIVERKEEPER, INC  N/A PUBLIC CHARITY WEST POINT LAKE
COMMUNITY WATER
LAGRANGE, GA STEWARDSHIP PROGRAM 30,000.
WESTERN HEIGHTS BAPTIST CHURCH N/A PUBLIC CHARITY SCHOLARSHIPS FOR
AT-RISK STUDENTS TO
LAGRANGE, GA ATTEND WINSHAPE SUMMER
[CAMP 8,450,
WEST GEORGIA TECHNICAL COLLEGE N/A PUBLIC CHARITY RENOVATION OF CALLAWAY
FOUNDATION, INC, CONFERENCE CENTER
LAGRANGE, GA 105,875,
WEST POINT LAKE COALITION, INC, N/A PUBLIC CHARITY LIGHTS/BUOYS FOR WEST
POINT LAKE
LAGRANGE, GA 10,847,
Total from Comt iU ation SN ElS . i iieieiieieeeieeeseeeeiiieieeiiiintesieeeanreeeienes
123631 08-03-11
18
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CALLAWAY FOUNDATION, INC. 58-0566147
Supplementary Information

3 Grants and Contributions Approved for Future Payment (Continuation)
Recipient If recipient is an individual, .
show any relationship to Foundation Purposcta %f %rant or Amount
: i status of contribution
Name an ress (home or busin any foundation manager LS
ame and address {home or business) or substantial contributor recipient
DOWNTOWN LAGRANGE DEVELOPMENT N/A PUBLIC CHARITY DOWNTOWN
AUTHORITY REVITALIZATION
RENOVATION PROJECT
LAGRANGE, GA 9,760,
DUNSON BAPTIST CHURCH N/A PUBLIC CHARITY PERMANENT IMPROVEMENTS
LAGRANGE, GA 6,098,
EMMAUS HOUSE - LAGRANGE, INC, N/A PUBLIC CHARITY OPERATIONS
LAGRANGE, GA 20,000,
FELLOWSHIP DELIVERANCE MINISTRIES, N/A PUBLIC CHARITY RENOVATIONS TO
INC, FACILITY
LAGRANGE, GA 3,948,
FULLER E, CALLAWAY FOUNDATION N/A PRIVATE RENOVATION OF HILLS &
FOUNDATION DALES FAMILY HOME
LAGRANGE, GA 12 576,
GEORGIA TECH ATHLETIC ASSOCIATION N/A PUBLIC CHARITY CONSTRUCTION OF
MCCAMISH PAVILION
ATLANTA, GA 1,200,000,
LAFAYETTE SOCIETY FOR PERFORMING &/A PUBLIC CHARITY OPERATIONS
ARTS, INC,
LAGRANGE, GA 36,748,
LAGRANGE COLLEGE N/A PUBLIC CHARITY RENOVATIONS TO PRICE
THEATRE
LAGRANGE, GA 750,000,
LAGRANGE COLLEGE N/A PUBLIC CHARITY RENOVATIONS TO LAMAR
DODD ART CENTER
LAGRANGE, GA 18 441,
LAGRANGE COLLEGE N/A PUBLIC CHARITY LAND AND IMPROVEMENTS
[FOR HOUSING STUDENTS
LAGRANGE, GA 3,557,
T Otal IO On I U O SN B BES L i iiiiiiieeiiiieiiisiiiesreiseiesssieeneseeeonn et oneteenesonseenneeins 7,594 922,
123635 0B-03-11
19
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CALLAWAY FOUNDATION, INC. 58-0566147
Supplementary Information

3 Grants and Contributions Approved for Future Payment (Continuation)
Recipient If recipient is an individual, X
show any relationship to Foundattc;n Purpose %f gtrant or Amount
- i status o contribution
Name and address (home or busin any foundation manager LUS
ame and address ( usiness) or substantial contributor recipient

LAGRANGE SYMPHONY ORCHESTRA, INC, N/A PUBLIC CHARITY OPERATIONS
LAGRANGE, GA 27,407,
LAGRANGE WOMAN'S CLUB CHARITABLE N/A PUBLIC CHARITY OPERATIONS
TRUST
LAGRANGE, GA 7,500,
LAGRANGE WOMAN'S CLUB CHARITABLE N/A IPUBLIC CHARITY RENOVATION PROJECT
TRUST
LAGRANGE, GA 3,615,
NORTHSIDE BAPTIST CHURCH N/A PUBLIC CHARITY PERMANENT IMPROVEMENTS
LAGRANGE, GA 846.
SHEPHERD CENTER FOUNDATION, INC. N/A PUBLIC CHARITY CAPITAL PROJECTS FUND
ATLANTA, GA 100,000,
ST. MARK'S EPISCOPAL CHURCH N/A [PUBLIC CHARITY PERMANENT IMPROVEMENTS
LAGRANGE, GA 10,370,
TROUP COUNTY N/A PUBLIC CHARITY CALLAWAY STADIUM PHASE

III PRESS BOX
LAGRANGE, GA RENOVATION 600,000,
TROUP COUNTY BOARD OF EDUCATION N/A PUBLIC CHARITY [FIELD STUDY FOR

STUDENTS AT GEORGIA
LAGRANGE, GA RQUARIUM 25,000,
TROUP COUNTY BOARD OF EDUCATION N/A PUBLIC CHARITY COLUMBUS STATE

UNIVERSITY CHILDREN'S
LAGRANGE, GA THEATRE CO. 12,000,
TROUP COUNTY BOARD OF EDUCATION N/A PUBLIC CHARITY FIELD TRIP TO LEGACY

SEUM AND HILLS &
LAGRANGE, GA ALES ESTATE 3,500,
Total from continUatION SREOS ... i ioiiiei i iiieeeeeieieeeeeiiieiiieeiiiiieieiiiiiiiiiiiiiiiiiiiiiiiieieeees

123635 08-03-11
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CALLAWAY FOUNDATION, INC. 58-0566147
Supplementary Information

3 Grants and Contributions Approved for Future Payment (Continuation)
Recipient If recipient is an individual, X
show any relationship to Foundatlc}n Purpose of grant or Amount
; i status 0 contribution
Name an ress (home or any foundation manager tus
ame and address (home or business) or substantial contributor recipient
TROUP COUNTY PARKS & RECREATION N/A PUBLIC CHARITY RENOVATION OF BOYD
COMMISSION [PARK
LAGRANGE, GA 4,000,000,
TWIN CEDARS YOUTH SERVICES, INC. N/A PUBLIC CHARITY RENOVATION PROJECT
LAGRANGE, GA 65,000,
UNITED WAY OF WEST GEORGIA, INC, N/A PUBLIC CHARITY [FUND DRIVE
LAGRANGE, GA 27,778,
WEST GEORGIA HEALTH FOUNDATION N/A [PUBLIC CHARITY PHYSICIAN COMMUNITY
SERVICE LOANS PROGRAM
LAGRANGE, GA 500,000,
WEST GEORGIA TECHNICAL COLLEGE N/A PUBLIC CHARITY RENOVATION OF CALLAWAY
FOUNDATION, INC, CONFERENCE CENTER
WACO, GA 141,625,
WEST POINT LAKE COALITION, INC, N/A PUBLIC CHARITY [LIGHTS/BUOYS FOR WEST
POINT LAKE

LAGRANGE , GA 9,153,

Total from continuation SMEetS o i iiiieeiiiiieiiiiieiieeieiiiiiieiiiiiiiiiiiiieiiiiiieieieies
123635 08-03-11
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CONTINUATION FOR 990-PF, PART IV
CALLAWAY FOUNDATION, INC. 58-0566147 PAGE 1 OF 1
{ Capital Gains and Losses for Tax on Investment income
{a) List and describe the kind(s) of property sold, e.g., real estate, (bwo;;’:ﬁ ?ghqa”sige‘j (l? Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLG Co. D - Donation | (Mo..day,yr) | (mo. day,yr.)
1a CREDIT SUISSE MANAGED INVESTMENT ACCTS (NET) - ST P VARIOUS WVARIOUS
b SUNTRUST FIXED MANAGED INVESTMENT ACCTS (NET) - S P VARIOUS WVARIOUS
¢ SUNTRUST CORE MANAGED INVESTMENT ACCTS (NET) - ST P VARIOUS NVARIOUS
d SUNTRUST CORE MISC MANAGED INVESTMENT ACCTS (NET) P VARIOUS VARIOUS
¢ SUNTRUST MIDCAP MANAGED INVESTMENT ACCTS (NET) - P WVARIOUS VARIOUS
f SUNTRUST SMALLCAP MANAGED INVESTMENT ACCTS (NET) P VARIOUS NVARIOUS
g SUNTRUST INT'IL MANAGED INVESTMENT ACCTS (NET) - § P VARIOUS VARIOUS
h SUNTRUST LIGHTHOUSE MANAGED INVESTMENT ACCTS (NET P VARIOUS WVARIOUS
i SUNTRUST SPENDING MANAGED INVESTMENT ACCTS (NET) P VARIOUS [VARIOUS
j SAGUS FINANCIAL FUND, L.P. P VARIOUS VARIOUS
k TTP FUND 1T P VARIOUS VARIOUS
{ VACANT LAND, 1 LOT, MANCHESTER, GA P 01/01/45/03/20/12
m VACANT LAND, 63.578 ACRES, LAGRANGE, GA P 01/01/45/05/18/12
n VACANT LAND, 71.759 ACRES, MERIWETHER CO, GA P 01/01/45/06/29/12
0
s siespres | (DnSBlonalowd (g Cotor oo sl
a <3,346.>
b 738,389.
c 203,962.
d 3,551,895,
e 459,240.
f 848,200,
g <676,869.>
h 7,577.
i 78,708.
i <194,373.>
K 6,866.
[ 1,692. 62. 1,630.
m 476,835. 55,300. 421,535.
n 71,747. 1,204. 70,543.
0
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h))
i Adi ; ; ins (ex f col. (h) gain .
(I F V. a5 of 12/31/69 O ot 23160 Cvereon i, fany. e e kst oy
a <3,346.>
b 738,389.
¢ 203,962.
d 3,551,895.
e 459,240.
f 848,200.
g <676,869.>
h 7,577.
[ 78,708.
i <194,373.>
k 6,866.
[ 1,630.
m 421,535.
n 9,616. 1,204. 8,412. 62,131.
0
. ) . . If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) ... (% ?Ioss), enter -0 in Part |, ing 7 J e 5,505,545.
3 Net short-term capital gain or (foss) as defined in sections 1222(5) and (6): }
If gain, also enter in Part |, line 8, column (c).
It (loss), enter-O-"inPart |, line 8 . oo N/A
5T
22
14330215 797551 CFI 2011.05000 CALLAWAY FOUNDATION, INC. CFI 2
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CALLAWAY FOUNDATION, INC. 58-0566147

FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 1

SOURCE AMOUNT
BANK ACCOUNTS 185.
CREDIT SUISSE HORIZON ACCT 9.
SUNTRUST FIXED INCOME ACCT 791,717.
TTV-TTP FUND II 2,198.
TOTAL TO FORM 990-PF, PART I, LINE 3, COLUMN A 794,109.

30 STATEMENT(S) 1

14330215 797551 CF1I 2011.05000 CALLAWAY FOUNDATION, INC. CFI 2



CALLAWAY FOUNDATION, INC. 58-0566147

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2

CAPITAL GAINS COLUMN (A)

SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
CREDIT SUISSE HORIZON ACCT 54,680. 0. 54,680.
SAGUS FINANCIAL FUND 13,654. 0. 13,654.
SUNTRUST CORE EQUITIES ACCT 2,117,740. 0. 2,117,740.
SUNTRUST FIXED INCOME ACCT 73,337. 0. 73,337.
SUNTRUST INTL EQUITIES ACCT 328,612. 0. 328,612.
SUNTRUST LIGHTHOUSE ACCT 17. 0. 17.
SUNTRUST MIDCAP EQUITIES ACCT 246,771. 0. 246,771.
SUNTRUST SMALLCAP EQUITIES ACCT 129,605. 0. 129,605.
SUNTRUST SPENDING ACCT 515. 0. 515.
TOTAL TO FM 990-PF, PART I, LN 4 2,964,931. 0. 2,964,931.

31 STATEMENT(S) 2

14330215 797551 CFI 2011.05000 CALLAWAY FOUNDATION, INC. CFI 2



CALLAWAY FOUNDATION, INC. 58-0566147

FORM 990-PF RENTAL INCOME STATEMENT 3
ACTIVITY GROSS

KIND AND LOCATION OF PROPERTY NUMBER RENTAL INCOME

VARIOQUS 1 285,422.

TOTAL TO FORM 990-PF, PART I, LINE 5A 285,422.

32 STATEMENT(S) 3

14330215 797551 CF1I 2011.05000 CALLAWAY FOUNDATION, INC. CFI 2



CALLAWAY FOUNDATION,

INC.

58-0566147

FORM 990-PF

RENTAL EXPENSES

STATEMENT 4

DESCRIPTION

DEPRECIATION EXPENSE
PROPERTY TAXES
MAINTENANCE

TOTAL RENTAL EXPENSES

ACTIVITY
NUMBER AMOUNT TOTAL
73,847.
47,411.
76,926.
- SUBTOTAL - 1 198,184.
198,184.
87,238.

NET RENTAL INCOME TO FORM 990-PF, PART I, LINE 5B

14330215 797551 CFI

33

2011.05000 CALLAWAY FOUNDATION, INC.

STATEMENT(S) 4
CFI 2



CALLAWAY FOUNDATION, INC.

58-0566147

FORM 990-PF

GAIN OR (LOSS) FROM SALE OF ASSETS

STATEMENT 5

(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
CREDIT SUISSE MANAGED PURCHASED VARIOUS  VARIOUS
INVESTMENT ACCTS (NET) -

STMT ATTACHED
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 0. 0. 0. <3,346.>
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
SUNTRUST FIXED MANAGED PURCHASED VARIOUS  VARIOUS
INVESTMENT ACCTS (NET) -
STMT ATTACHED
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 0. 0. 0. 738,389.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
SUNTRUST CORE MANAGED PURCHASED VARIOUS  VARIOUS
INVESTMENT ACCTS (NET) -
STMT ATTACHED
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 0. 0. 0. 203,962.
34 STATEMENT(S) 5

14330215 797551 CFI
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CALLAWAY FOUNDATION, INC. 58-0566147
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
SUNTRUST CORE MISC MANAGED PURCHASED VARIOUS  VARIOUS

INVESTMENT ACCTS (NET) —
STMT ATTACHED
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 0. 0. 0. 3,551,895.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
SUNTRUST MIDCAP MANAGED PURCHASED VARIOUS  VARIOUS
INVESTMENT ACCTS (NET) -
STMT ATTACHED
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 0. 0. 0. 459,240.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
SUNTRUST SMALLCAP MANAGED PURCHASED VARIOUS  VARIOUS
INVESTMENT ACCTS (NET) -
STMT ATTACHED
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 0. 0. 0. 848,200.
35 STATEMENT (S) 5
14330215 797551 CFI 2011.05000 CALLAWAY FOUNDATION, INC. CFI 2



CALLAWAY FOUNDATION, INC.

58-0566147

(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
SUNTRUST INT’L MANAGED PURCHASED VARIOUS  VARIOUS
INVESTMENT ACCTS (NET) -
STMT ATTACHED
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC . GAIN OR LOSS
0. 0. 0. 0. <676,869.>
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
SUNTRUST LIGHTHOUSE MANAGED PURCHASED VARIOUS  VARIOUS
INVESTMENT ACCTS (NET) -
STMT ATTACHED
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 0. 0. 0. 7,577.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
SUNTRUST SPENDING MANAGED PURCHASED VARIOUS  VARIOUS
INVESTMENT ACCTS (NET) -
STMT ATTACHED
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC . GAIN OR LOSS
0. 0. 0. 0. 78,708.
36 STATEMENT (S) 5

14330215 797551 CFI
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CALLAWAY FOUNDATION, INC. 58-0566147
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
SAGUS FINANCIAL FUND, L.P. PURCHASED VARIOUS VARIOUS

(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 0. 0. 0. <194,373.>
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
TTP FUND II PURCHASED VARIOUS VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 0. 0. 0. 6,866.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
VACANT LAND, 1 LOT, PURCHASED 01/01/45 03/20/12
MANCHESTER, GA
(B) (C) (D) (E) (F)
GROSS VALUE AT EXPENSE OF
SALES PRICE TIME OF ACQ. SALE DEPREC. GAIN OR LOSS
1,692. 62. 0. 0. 1,630.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
VACANT LAND, 63.578 ACRES, PURCHASED 01/01/45 05/18/12
LAGRANGE, GA
(B) (C) (D) (E) (F)
GROSS VALUE AT EXPENSE OF
SALES PRICE TIME OF ACQ. SALE DEPREC. GAIN OR LOSS
476,835. 55,300. 0. 0. 421,535.
37 STATEMENT(S) 5

14330215 797551 CFI

2011.05000 CALLAWAY FOUNDATION,
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CALLAWAY FOUNDATION, INC. 58-0566147
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
VACANT LAND, 71.759 ACRES, PURCHASED 01/01/45 06/29/12
MERIWETHER CO, GA
(B) (C) (D) (E) (F)
GROSS VALUE AT EXPENSE OF
SALES PRICE TIME OF ACQ. SALE DEPREC. GAIN OR LOSS
71,747. 1,204. 0. 0. 70,543.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
NET UNREALIZED GAIN/LOSS ON PURCHASED VARIOUS VARIOUS
INVESTMENTS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 0. 0. 0. 15,883,092.
(RA) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
OTHER NON-TAXABLE GAINS PURCHASED VARIOUS VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 0. 0. 0. 39,027.
NET GAIN OR LOSS FROM SALE OF ASSETS 21,436,076.
CAPITAL GAINS DIVIDENDS FROM PART IV 0.
TOTAL TO FORM 990-PF, PART I, LINE 6A 21,436,076.
38 STATEMENT(S) 5
14330215 797551 CFI 2011.05000 CALLAWAY FOUNDATION, INC. CFI 2



CALLAWAY FOUNDATION, INC. 58-0566147

FORM 990-PF OTHER INCOME STATEMENT 6
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
OTHER INCOME 200. 200.
TOTAL TO FORM 990-PF, PART I, LINE 11 200. 200.
39 STATEMENT (S) 6

14330215 797551 CFI 2011.05000 CALLAWAY FOUNDATION, INC. CFI 2



CALLAWAY FOUNDATION, INC. 58-0566147

FORM 990-PF LEGAL FEES STATEMENT 7
(A) (B) (C) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
WILLIS, MCKENZIE 5,529. 5,413. 116.
WALLACE MORRISON & CASTEEL 6,905. 225. 6,680.
TO FM 990-PF, PG 1, LN 16A 12,434. 5,638. 6,796.
40 STATEMENT (S) 7

14330215 797551 CFI 2011.05000 CALLAWAY FOUNDATION, INC. CFI 2



CALLAWAY FOUNDATION, INC. 58-0566147

FORM 990-PF ACCOUNTING FEES STATEMENT 8
(A) (B) (C) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

GAY & JOSEPH 12,600. 6,300. 6,300.

TO FORM 990-PF, PG 1, LN 16B 12,600. 6,300. 6,300.

41 STATEMENT(S) 8

14330215 797551 CFI 2011.05000 CALLAWAY FOUNDATION, INC. CFI 2



CALLAWAY FOUNDATION, INC. 58-0566147

FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 9
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
SUNTRUST BANKS, INC. 211,983. 211,983. 0.
CREDIT SUISSE/HORIZON
ASSET MANAGEMENT 33,525. 33,525. 0.
TTV-TTP FUND II 47,309. 47,309. 0.
SAGUS FINANCIAL FUND 29,973. 29,973. 0.
TO FORM 990-PF, PG 1, LN 16C 322,790. 322,790. 0.
42 STATEMENT(S) 9

14330215 797551 CFI 2011.05000 CALLAWAY FOUNDATION, INC. CFI 2



CALLAWAY FOUNDATION, INC. 58-0566147
FORM 990-PF TAXES STATEMENT 10
(A) (B) (C) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
PROPERTY TAXES 202,342. 202,342. 0.
PAYROLL TAXES 32. 0. 32.
EXCISE TAXES 247,248. 0. 0.
TO FORM 990-PF, PG 1, LN 18 449,622. 202,342. 32.

14330215 797551 CFI

2011.05000 CALLAWAY FOUNDATION,

43

STATEMENT (S) 10
INC. CFI 2



CALLAWAY FOUNDATION, INC.

58-0566147

FORM 990-PF

OTHER EXPENSES

STATEMENT 11

DESCRIPTION

GENERAL EXPENSE

FORESTRY EXPENSE
MAINTENANCE EXPENSE
RETIREMENT PAYMENT EXPENSE
OTHER INSURANCE EXPENSE
UTILITIES

LN 23

TO FORM 990-PF, PG 1,

14330215 797551 CF1

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

966,702. 483,351. 483,351.
7,382. 0. 0.
153,852. 153,852. 0.
6,000. 0. 6,000.

12,603. 12,603. 0.

79,981. 39,991. 39,991.
1,226,520. 689,797. 529,342.

44

2011.05000 CALLAWAY FOUNDATION,

STATEMENT(S) 11
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CALLAWAY FOUNDATION, INC.

58-0566147

FORM 990-PF DEPRECIATION OF

ASSETS HELD FOR INVESTMENT STATEMENT 12

DESCRIPTION

LAND ACQUIRED BEFORE 1991
LAND, 13.637 ACRES

LAND, 24.583 ACRES

LAND, N. GREENWOOD STREET
LAND, 145.091 ACRES

LAND AT 1515 VERNON ROAD

LAND AT 1517 VERNON ROAD

LAND AT 1519 VERNON ROAD
BUILDING AT 200 MAIN STREET
LAND AT 200 MAIN STREET

LAND, 2.653 ACRES ON W.
HARALSON

IMPROVEMENTS AT 200 MAIN
STREET

JOHN DEERE MOWER & TRAILER
LANDSCAPING AT 200 MAIN STREET
COMMERCIAL MAILBOXES AT 200
MAIN STREET

LANDSCAPING AT 200 MAIN STREET
IMPROVEMENTS AT 200 MAIN
STREET

BUILDING AT 301 MAIN STREET
LAND AT 301 MAIN STREET
BUILDING AT 114-116 HINES
STREET

LAND AT 114-116 HINES STREET
BUILDING AT 200 BYRON HURST ST
(DEMOLISHED 11/11)

LAND AT 200 BYRON HURST ST
LAND AT TUCKER ROAD

HEAT PUMP AT 200 MAIN STREET
FIRE ALARM SYSTEM AT 200 MAIN
STREET

IMPROVEMENTS AT 114-116 HINES
STREET

LANDSCAPING AT 114-116 HINES
STREET

RESTROOM RENOVATIONS AT
114-116 HINES STREET
IMPROVEMENTS TO DANIEL
PROPERTY

BUILDING AT 202 BYRON HURST ST
LAND AT 202 BYRON HURST ST
IMPROVEMENTS - AMPHITHEATRE
PLANNING

BUILDING AT 220 MAIN STREET
LAND AT 220 MAIN STREET

14330215 797551 CFI

2011.05000 CALLAWAY FOUNDATION,

INC.

COST OR ACCUMULATED
OTHER BASIS DEPRECIATION BOOK VALUE
598,041. 0. 598,041.
223,209. 0. 223,209.
535,274. 0. 535,274.
489,749. 0. 489,749.
139,700. 0. 139,700.
46,223. 0. 46,223.
86,391. 0. 86,391.
15,332. 0. 15,332.
900,610. 219,383. 681,227.
199,390. 0. 199,390.
100,000. 0. 100,000.
81,719. 17,286. 64,433.
8,427. 8,427. 0.
2,900. 1,544. 1,356.
1,249. 1,249. 0.
1,017. 493. 524.
3,800. 703. 3,097.
352,298. 67,748. 284,550.
677,782. 0. 677,782.
203,920. 39,217. 164,703.
46,080. 0. 46,080.
184,180. 29,519. 154,661.
25,820. 0. 25,820.
262,335. 0. 262,335.
7,420. 7,420. 0.
4,030. 4,030. 0.
29,650. 4,940. 24,710.
4,345. 1,885. 2,460.
44,147. 7,075. 37,072.
30,675. 0. 30,675.
175,400. 23,609. 151,791.
34,600. 0. 34,600.
194,162. 0. 194,162.
149,820. 18,249. 131,571.
157,180. 0. 157,180.
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CALLAWAY FOUNDATION, INC.

ROOF IMPROVEMENT AT 220 MAIN

58-0566147

STREET 29,435. 3,209. 26,226.

IMPROVEMENTS TO 220 MAIN

STREET 5,344. 685. 4,659.

IMPROVEMENTS TO 308 MAIN

STREET PROPERTY 7,700. 0. 7,700.

LAND AT 310 MAIN STREET 56,560. 0. 56,560.

LAND AT 314 MAIN STREET 61,990. 0. 61,990.

BUILDING AT 314 MAIN STREET 99,256. 12,725. 86,531.

LAND AT 316 MAIN STREET 44,080. 0. 44,080.

LAND AT 309 PIERCE STREET 248,824. 0. 248,824.

BUILDING AT 309 PIERCE STREET 253,714. 32,525. 221,189.

IMPROVEMENTS TO 220-222 MAIN

STREET 306,327. 27,256. 279,071.

BUILDING AT 308 MAIN STREET 359,140. 36,836. 322,304.

LAND AT 308 MAIN STREET 340,860. 0. 340,860.

WATER METER AT 308 MAIN STREET 2,775. 1,485. 1,290.

IMPROVEMENTS TO 308 MAIN

STREET BLDG 8,401. 807. 7,594.

LAND AT 407 TO 501 PIERCE

STREET 10,800. 0. 10,800.

IMPROVEMENTS TO 200 BYRON

HURST STREET (DEMOLISHED

11/11) 8,365. 535. 7,830.

JOHN DEERE Z830A MOWER & 6X16

TRAILER 12,626. 8,206. 4,420.

IMPROVEMENTS TO INDUSTRIAL

PARK/CALLAWAY SOUTH 638,571. 0. 638,571.

93.48 ACRES AT FREEMAN ROAD 755,490. 0. 755,490.

BUILDINGS AT 305 PIERCE ST 150,030. 9,617. 140,413.

LAND ON PIERCE ST (3.42 ACRES) 359,970. 0. 359,970.

IMPROVEMENTS TO 215 PIERCE ST 7,750. 0. 7,750.

BUILDING AT 141 MAIN ST -

RESTAURANT 41,600. 1,867. 39,733.

LAND AT 141 MAIN ST -

RESTAURANT 10,400. 0. 10,400.

RENOVATIONS AT 141 MAIN ST -

RESTAURANT 781,136. 30,044. 751,092.

BUILDING AT 141 MAIN ST -

RETAIL 64,660. 2,901. 61,759.

LAND AT 141 MAIN ST - RETAIL 11,340. 0. 11,340.

RENOVATIONS AT 141 MAIN ST -

RETAIL 159,804. 3,073. 156,731.

IMPROVEMENTS TO PIERCE ST

PROPERTY 107,052. 0. 107,052.

LAND AT 215 PIERCE ST 35,000. 0. 35,000.

IMPROVEMENTS TO 202 BYRON

HURST STREET 7,474. 240. 7,234.

BUILDING AT 216 BULL STREET 240,000. 9,231. 230,769.

LAND AT 216 BULL STREET 60,000. 0. 60,000.

LAND AT 130 BULL STREET -

PARKING LOT 40,000. 0. 40,000.

RENOVATIONS AT 141 MAIN ST -

RESTAURANT 19,780. 380. 19,400.
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CALLAWAY FOUNDATION, INC.

DUAL COIL AIR HANDLER AT 200
MAIN ST

IMPROVEMENTS TO PIERCE ST
PROPERTY

DEMOLITION AT 200 BYRON HURST
ST

IMPROVEMENTS - WEST HARALSON
101-105 MAIN STREET (FLAGPOLE
PARK)

TOTAL TO FM 990-PF, PART II,

14330215 797551 CFI

2011.05000 CALLAWAY FOUNDATION,

INC.

58-0566147

5,200. 520. 4,680.

6,284. 0. 6,284.

5,161. 0. 5,161.

10,361. 0. 10,361.

162,985. 0. 162,985.

LN 11 11,553,120. 634,919. 10,918,201.
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CALLAWAY FOUNDATION, INC.

5

8-0566147

FORM 990-PF OTHER INVESTMENTS STATEMENT 13
VALUATION FAIR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE

CREDIT SUISSE/HORIZON ASSET (STMT CosT

ATTACHED) 3,264,427. 3,942,417.

SUNTRUST SPENDING (STMT ATTACHED) COST 379,715. 450,278.

SUNTRUST FIXED INCOME (STMT COST

ATTACHED) 30,748,084. 31,846,174.

SUNTRUST CORE EQUITIES (STMT COST

ATTACHED) 9,591,232. 11,567,057.

SUNTRUST CORE MISC (STMT ATTACHED) COST 77,590,587. 85,884, 760.

SUNTRUST MIDCAP EQUITIES (STMT COST

ATTACHED) 993. 993.

SUNTRUST SMALLCAP EQUITIES (STMT COST

ATTACHED) 354. 354.

SUNTRUST INTL EQUITIES (STMT COST

ATTACHED) 14,585,627. 15,039,773.

SUNTRUST LIGHTHOUSE FUNDS (STMT COST

ATTACHED) 12,022,445. 17,780,408.

MERRILL LYNCH PFS LEVERAGED INDEX COST

NOTE (STMT ATTACHED) 1,000,000. 577,700.

SAGUS FINANCIAL FUND, LP COST 1,226,493. 1,765,067.

SBT INVESTMENT FUND, LP COST 0. 0.

TTV - TTP FUND II COST 1,781,227. 1,707,583.

TOTAL TO FORM 990-PF, PART II, LINE 13 152,191,184. 170,562,564.
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CALLAWAY FOUNDATION, INC.

58-0566147

FORM 990-PF

DEPRECIATION OF ASSETS NOT HELD FOR INVESTMENT

STATEMENT 14

DESCRIPTION

LANDSCAPE BUILDING

CALLAWAY MEMORIAL TOWER LAND
OTHER LAND

OFFICE BUILDING

LAND FOR OFFICE BUILDING
ADDITION TO 209 BROOME STREET
FURNISHINGS FOR ADDITION
DRAPERIES FOR ADDITION

HEAT PUMP - BOARD ROOM
IMPROVEMENTS TO BUILDING
FURNISHINGS

HEAT PUMP - FRONT BUILDING
PARK AT CORNER OF BULL & DEPOT
PARKING LOT BEHIND CVAM
210-212 BULL STREET

LAND AT 210-212 BULL STREET
ROOF IMPROVEMENT AT 210-212
BULL STREET

ROOF IMPROVEMENT AT 209 BROOME
STREET

WINDOW REPLACEMENT AT 209
BROOME STREET

THERMOSTATS AND EXHAUST FANS
ELECTRICAL OUTLETS FOR BOARD
ROOM

SPRINKLER SYSTEM AT 209 BROOME
STREET

IMPROVEMENTS - CALLAWAY
MEMORIAL TOWER/PARK
FURNISHINGS - SMALL CONFERENCE
ROOM

RESURFACE PARKING LOT AT 209
BROOME STREET

BUILDING AT 214 BULL STREET
LAND AT 214 BULL STREET
HEATER FOR LANDSCAPE BLDG
(REZNOR)

ELECTRICAL OUTLETS IN
LOBBY/SERVER WIRING

DATA CIRCUITS & BATTERY
BACKUPS

GUTTERS & DOWNSPOUTS AT 209
BROOME ST

PAINTING BLDG & GARAGE AT 209
BROOME ST

GATE/SHIELD FOR HVAC UNIT AT
209 BROOME ST

14330215 797551 CF1

2011.05000 CALLAWAY FOUNDATION,

COST OR ACCUMULATED
OTHER BASIS DEPRECIATION BOOK VALUE
16,523. 16,523. 0.
20,760. 0. 20,760.
3,981. 0. 3,981.
51,108. 51,108. 0.
24,500. 0. 24,500.
130,939. 130,939. 0.
5,078. 5,078. 0.
4,572. 4,572. 0.
1,900. 1,900. 0.
45,268. 18,864. 26,404.
29,318. 29,318. 0.
4,007. 4,007. 0.
626 . 0. 626.
17,196. 0. 17,196.
127,600. 43,899. 83,701.
68,400. 0. 68,400.
24,000. 8,151. 15,849.
19,145. 4,051. 15,094.
16,672. 2,669. 14,003.
1,345. 1,345. 0.
1,216. 1,216. 0.
4,375. 4,375. 0.
327,730. 0. 327,730.
3,305. 2,975. 330.
1,000. 900. 100.
156,000. 20,000. 136,000.
176,000. 0. 176,000.
2,358. 1,770. 588.
1,062. 848. 214.
1,860. 1,395. 465.
1,815. 164. 1,651.
8,670. 7717. 7,893.
1,156. 536. 620.
49 STATEMENT(S) 14

INC. CFI 2



CALLAWAY FOUNDATION, INC.

AWNING IMPROVEMENT AT 210-212
BULL ST

TRANE HEAT PUMP AT 209 BROOME
ST

ROOF IMPROVEMENT AT 210-212
BULL STREET

IMPROVEMENTS - CALLAWAY
MEMORIAL TOWER/PARK

TOTAL TO FM 990-PF, PART II,

14330215 797551 CFI

58-0566147

1,832. 851. 981.
5,540. 923. 4,617.
2,087. 121. 1,966.
11,916. 0. 11,916.
LN 14 1,320,860. 359,275. 961,585.
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CALLAWAY FOUNDATION,

INC.

58-0566147

FORM 990-PF

OTHER LIABILITIES

STATEMENT 15

DESCRIPTION

RESERVE FOR EXCISE TAX

HELD FOR PROPERTY ESCROW/DEPOSIT

PAYROLL TAXES PAYABLE

TOTAL TO FORM 990-PF, PART 11,

14330215 797551 CFI

LINE 22

51

2011.05000 CALLAWAY FOUNDATION,

BOY AMOUNT EOY AMOUNT
167,798. 108,870.
22,000. 21,000.
85. 0.
189,883. 129,870.
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CALLAWAY FOUNDATION, INC. 58-0566147

FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 16
TRUSTEES AND FOUNDATION MANAGERS
EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE

NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
H. SPEER BURDETTE, III * PRESIDENT, GEN. MGR.
209 BROOME STREET 31.00 0. 0. 0.
LAGRANGE, GA 30240
D. RAY MCKENZIE, JR. VICE PRESIDENT
209 BROOME STREET 1.00 0. 0. 0.
LAGRANGE, GA 30240
ESTHER S. RAINEY * SECRETARY, TREASURER
209 BROOME STREET 27.00 0. 0. 0.
LAGRANGE, GA 30240
JANE ATLICE CRAIG TRUSTEE
209 BROOME STREET 1.00 0. 0. 0.
LAGRANGE, GA 30240
ELLEN H. HARRIS TRUSTEE
209 BROOME STREET 1.00 0. 0. 0.
LAGRANGE, GA 30240
CHARLES D. HUDSON, JR. TRUSTEE
209 BROOME STREET 1.00 0. 0. 0.
LAGRANGE, GA 30240
IDA H. RUSSELL TRUSTEE
209 BROOME STREET 1.00 0. 0. 0.
LAGRANGE, GA 30240
TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 0. 0. 0.

* H. Speer Burdette, III, President and General Manager of Callaway Foundation, Inc. (CFI), also served as
President of Charitable Services Company (CSC), a services company that provides various administrative and

record-keeping services for CFI and other entities.
also Vice President, Secretary, and Treasurer of CSC.
Speer Burdette, III was $199,571, and to Esther S. Rainey was $105,364.

Esther S. Rainey, Secretary and Treasurer of CFI, was
Total compensation paid by CSC for F/Y/E 09/30/12 to H.
Of such amounts, 75.12% was

allocated to CFI based on ratio of revenues CSC received from CFI to revenues received from all sources for

services rendered.

CSC has a 401K profit sharing plan for its current employees.

during this past fiscal year.
$15,805.

The company contributed 15% to each employee
This amount for H. Speer Burdette, III was $29,936 and for Esther S. Rainey was

Payments by CFI to CSC for services rendered are reported by CFI as part of other expenses on line 23, page 1

of Form 990-PF.

14330215 797551 CFI
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CALLAWAY FOUNDATION, INC. 58-0566147

FORM 990-PF EXPENDITURE RESPONSIBILITY STATEMENT STATEMENT 17
PART VII-B, LINE 5C

GRANTEE'S NAME

FULLER E. CALLAWAY FOUNDATION

GRANTEE’S ADDRESS

209 BROOME STREET
LAGRANGE, GA 30240

GRANT AMOUNT DATE OF GRANT AMOUNT EXPENDED

3,000,000. 03/18/09 7,373.

PURPOSE OF GRANT

THE RESTORATION OF THE SECOND AND THIRD FLOORS AND MECHANICAL SYSTEM
UPGRADES OF THE HISTORIC FULLER E. CALLAWAY FAMILY HOME AT HILLS AND DALES
ESTATE. HILLS AND DALES ESTATE IS OWNED BY FULLER E. CALLAWAY FOUNDATION
AND OPERATED FOR THE EDUCATION AND ENRICHMENT OF THE PUBLIC.

DATES OF REPORTS BY GRANTEE

10/10/11, 01/17/12, 05/24/12

ANY DIVERSION BY GRANTEE

TO THE KNOWLEDGE OF THE GRANTOR, NO FUNDS HAVE BEEN DIVERTED.

RESULTS OF VERIFICATION

THE GRANTOR HAS NO REASON TO DOUBT THE ACCURACY OR RELIABILITY OF THE
REPORT FROM THE GRANTEE.

53 STATEMENT(S) 17
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CALLAWAY FOUNDATION, INC. 58-0566147

FORM 990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 18
PART XV, LINES 2A THROUGH 2D

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

H. SPEER BURDETTE, III, GENERAL MANAGER
209 BROOME STREET, P.O. BOX 790
LAGRANGE, GA 30241

TELEPHONE NUMBER

(706) 884-7348

FORM AND CONTENT OF APPLICATIONS

THE FOUNDATION HAS GRANT APPLICATION GUIDELINES WHICH SHOULD BE FOLLOWED.
THIS DOCUMENT CAN BE OBTAINED AT WWW.CALLAWAYFOUNDATION.ORG ON THE GRANT
POLICIES PAGE. IF THE APPLICATION IS FROM A CHURCH LOCATED IN TROUP
COUNTY, GEORGIA, FOR A PROJECT FOR MAJOR ADDITIONS AND MAJOR IMPROVEMENTS,
A SEPARATE APPLICATION IS AVAILABLE ON THE SAME WEBPAGE. SUCH CHURCHES
SHOULD FOLLOW THE STANDARD PROVISIONS OF GRANT PROGRAM FOR TROUP COUNTY
CHURCHES AND APPLICATION FOR ASSISTANCE FORM.

ANY SUBMISSION DEADLINES

GRANT REQUESTS SHOULD BE RECEIVED BY MAR. 31, JUL. 31, OCT. 31, OR DEC. 31
TO BE CONSIDERED.

RESTRICTIONS AND LIMITATIONS ON AWARDS

GRANTS ARE USUALLY MADE FOR THE BENEFIT OF PROJECTS AND PEOPLE IN LAGRANGE
AND TROUP COUNTY, GEORGIA. IN UNUSUAL CIRCUMSTANCES, CONTRIBUTIONS ARE
SOMETIMES MADE TOWARDS DESERVING CAUSES ELSEWHERE IN GEORGIA WHERE SPECIAL
CONSIDERATION SEEMS WARRANTED. SIGNIFICANT GRANTS ARE SELDOM MADE TO
PROJECTS ELSEWHERE IN THE UNITED STATES. THE FOUNDATION PREFERS TO
CONTRIBUTE ITS FUNDS FOR ENDURING CONSTRUCTION PROJECTS AND CAPITAL
EQUIPMENT. GRANTS ARE USUALLY NOT MADE FOR LOANS, DEBT RETIREMENT,
ENDOWMENT, OR OPERATING EXPENSES.
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Form - 2220 Underpayment of Estimated Tax by Corporations ONENo 1845 012

Dt of e Teenuy b A e oseturn.  FORM 99 0—PF 2011

Name Employer identification number
CALLAWAY FOUNDATION, INC. 58-0566147

Note: Generally, the corporation is not required to file Form 2220 (see Part Il below for exceptions) because the IRS will figure any penalty owed and bill the
corporation. However, the corporation may still use Form 2220 to figure the penalty. If so, enter the amount from page 2, line 38 on the estimated tax
penalty line of the corporation’s income tax return, but do not attach Form 2220.

Required Annual Payment

T Total tax (888 INSIIUCHONS) e 163,870.
2 a Personal holding company tax (Schedule PH (Form 1120), line 26) included on fine 1 ... . 2a
b Look-back interest included on line 1 under section 460(b)(2) for completed long-term
contracts or section 167(g) for depreciation under the income forecast method ... 2h
¢ Credit for federal tax paid on fuels (see instructions)

d Total. Add lines 2athrough2¢c ... . ...
3 Subtract line 2d from line 1. If the result is less than $500, do not complete or file this form. The corporation

does NOL OWe the PeNAItY ... 3 163,870.
4 Enter the tax shown on the corporation’s 2010 income tax return (see instructions). Caution: If the tax is zero
or the tax year was for less than 12 months, skip this line and enter the amount from line3onlined ... ... ... ... 4 164,516.

5 Required annual payment. Enter the smaller of line 3 or line 4. If the corporation is required to skip line 4,
enter the aMOUNE FIOM NG B . oo o oo oo oo ioiliiisiiiiiiiieriieeisiesiiiisiiiiiiiiiicerics 5 163,870.

Reasons for Filing - Check the boxes below that apply. If any boxes are checked, the corporation must file Form 2220
even if it does not owe a penalty (see instructions).

6 D The corporation is using the adjusted seasonal installment method.

7 The corporation is using the annualized income instailment method.

8 The corporation is a "large corporation” figuring its first required instaliment based on the prior year's tax.
i Figuring the Underpayment

(a) (b) (c) (d)

9 Instaliment due dates. Enter in columns Sa) through
(d) the 15th day of the 4th (Form 990-PF filers:

ooty yagr T and 12th months of the o| 02/15/12 | 03/15/12 | 06/15/12 | 09/15/12

10 Required installments. If the box on line 6 and/or line 7
above is checked, enter the amounts from Sch A, line 38. If
the box on line 8 (but not 6 or 7) is checked, see instructions
for the amounts to enter. If none of these boxes are checked,

enter 25% of line 5 above in each column. 10 40,968. 40,967. 39,003. 40,769.

11 Estimated tax paid or credited for each period (see
instructions). For column (a) only, enter the amount
fromiine 11 ontine 15 11 55,000.

Complete lines 12 through 18 of one column before
going to the next column.

12 Enter amount, if any, from line 18 of the preceding cofumn 14 [ 032.

13 Addlines 11and 12 14,032.

14 Add amounts on lines 16 and 17 of the preceding column 26,935. 65,938.
15 Subtract line 14 from line 13. If zero or less, enter -0- 14,032. 0.

16 if the amount on line 15 is zero, subtract line 13 from line
14. Otherwise, enter-0- .. ...

17 Underpayment. If line 15 is less than or equal to line 10,
subtract line 15 from line 10. Then go to line 12 of the next

0. 26,935.

column. Otherwise, gotoline 18 ... 17 26,935, 39,003.
18 Overpayment. Ifline 10 is less than line 15, subtract line 10
from line 15. Then go to line 12 of the next column_......... 18 14,032.
Go to Part IV on page 2 to figure the penally. Do not go to Part IV if there are no entries on line 17 - no penalty is owed.
JWA  For Paperwork Reduction Act Notice, see separate instructions. Form 2220 (2011)
112801
12-03-11
55
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FORM 990-PF

Form 2220 {2011) CALLAWAY FOUNDATION, INC. 58-0566147  page 2
Figuring the Penalty
(a) () () {4)
19 Enter the date of payment or the 15th day of the 3rd month
after the close of the tax year, whichever is earlier (see
instructions). (Farm 980-PF and Form 990-T filers: Use 5th
month instead of rd month.) ... 19
20 wumber of days from due date of instaliment on line 9 to the
dateshownontine19 . ... ... ... ... 20
21 Number of days on line 20 after 4/15/2011 and before 7/1/2011 . ... 21
22 Underpayment on line 17 x Number of days on line 21 x 4% ... 2219 $ $ $
365
23 Number of days on line 20 after 06/30/2011 and before 10/1/2011 . 23
24 Underpayment on line 17 x Number of days on ine 28 x 4% . 241% $ $ $
365
25 Number of days on line 20 after 9/30/2011 and before 1/1/2012 ... 25
26 Underpayment on line 17 x Number of days on line 25 x 3% .. 26 % $ $ $
368
27 Number of days on line 20 after 12/31/2011 and before 4/1/2012 ... 27 SEE ATTAC HED WORKSHEET
28 Underpayment on line 17 x Number of days on line 27 x 3% . ... 28 $ $ $ $
366
29 Number of days on line 20 after 3/31/2012 and before 7/1/2012 ... 29
30 Underpayment on line 17 x Numberof days on line 20 x*% .. 30 $ $ $ $
3866
31 Number of days on line 20 after 6/30/2012 and before 10/01/2012 .. |31
32 Underpayment on line 17 x Number of days on line 31 x*% .. 3215 $ $ $
366
33 Number of days on fine 20 after 9/30/2012 and before 1/1/2013 ... 33
34 Underpayment on line 17 x Number of days on line 33 x'% ......... 34 $ $ $ $
366
35 Numberof days on line 20 after 12/31/2012 and before 2/16/2013 ... 35
36 Underpayment on line 17 x Number of days on line 35 x*% ......... 36 $ $ $ $
365
37 Addiines 22,24, 26, 28, 30,32, 34, and 36 ..............cocrereiin 3718 $ $ $
38 Penalty. Add columns (a) through (d) of line 37. Enter the total here and on Form 1120; line 33;
or the comparable 1ine fOr Other INCOME FAX TBIUIIIS ..o it e e e oo s ee et e s e et eesee st eessscesestisiesseesas 3813 2,0 39.

* Use the penalty interest rate for each calendar quarter, which the IRS will determine during the first month in the preceding quarter.
These rates are published quarterly in an [RS News Release and in a revenue ruling in the Internal Revenue Bulletin. To obtain this
information on the Internet, access the IRS website at www.irs.gov. You can also calf 1-800-829-4933 to get interest rate information.

JWA Form 2220 (2011)

112802
12-06-11
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CALLAWAY FOUNDATION, INC. 58-0566147
Form 2220 (201 1) FORM 990-PF Page 3
e3glc] Adjusted Seasonal Installment Method and Annualized Income Instaliment Method (see instructions)
Furm 11208 mers For lines 1, 2, 3, and 21, below, “taxable income" refers to excess net passive income or the amount on which tax is
imposed under section 1374(a), whichever applies.
Part | - Adjusted Seasonal Installment Method (Caution: Use this method only if the base period percentage for
any 6 consecutive months is at least 70%. See instructions.) {a) (b) (c) (d)
First 3 First 5 First 8 First 11
1 Entertaxable income for the following periods: months months months months
aTaxyearbeginningin2008 ... 1a
b Tax year beginning in2009 ... ... 1b
¢ Tax year beginningin 2010 ... ... ... 1c
2 Enter taxable income for each period for the tax year beginning in
2011. {see instructions for the treatment of extraordinary items). 2
First 4 First 6 First9 .
) ) Entire year
3 Enter taxable income for the following periods: months months months
aTaxyearbeginningin2008 ... ... 3a
bTaxyearbeginningin2009 .. ... 3b
¢ Taxyearbeginningin2010 ... ... 3c
4 Divide the amount in each column on line 1a by the
amountin column (d)online3a ... 4
5 Divide the amount in each column on line 1b by the
amount incolumn (dyonline3b . ... 5
6 Divide the amount in each column on line 1¢ by the
amountincolumn (donline3c ... 6
7 Addlines4through® ... 7
8 Divideline7by3.0 .. . ... 8
QaDivideline2byline8 . ... . 9a
b Extraordinary items (see instructions) 9b
CAddlines9Qaand9b ... 9%
10 Figure the tax on the amt on In 9c using the instr for Form
1120, Sch J, In 2 (or comparable In of corp’s return) 10
11a Divide the amount in columns (a) through (c) on line 3a
by the amount in column (d)online3a .. ... ... ... 11a
b Divide the amount in columns (a) through (c) on line 3b
by the amount in column (d) online 3b ... .. 11b
¢ Divide the amount in columns (a) through (c) on line 3¢
by the amount in column (d)online3c ... .. 11¢c
12 Addtines 11athough11c . .. ... 12
13 Divideline12by3.0 ... 13
14 Multiply the amount in columns (a) through (c) of line 10
by columns (a) through (c) of line 13. In column (d), enter
the amount from line 10, column (d) ...................... 14
15 Enter any alternative minimum tax for each payment
period (see instructions) .. ... ... 15
16 Enter any other taxes for each payment period (see instr) | 16
17 Add fines 14through 16 . . .. .. ... ... 17
18 For each period, enter the same type of credits as allowed
on Form 2220, lines 1 and 2c (see instructions) ... .. 18
19 Total tax after credits. Subtract line 18 from ling 17. If
zeroorless,enter=-0- ... 19

12821
12-03-11 JWA
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CALLAWAY FOUNDATION, INC. 58-0566147
Form 2220 (2011) FORM 990-PF Page 4
Part Il - Annugliged Income Installment Method
(a) (b) (t) (0)
Fist 2 First 3 Fist 6 Fist 9
20 Annualization periods (see instructions) ... 20 months months months months
21 Enter taxable income for each annualization period (see
instructions for the treatment of extraordinary items) . | 21 | 1,401,262.] 2,663,168.| 4,031,266. 6,064,020.
22 Annualization amounts (see instructions) ... 22 6.000000 4.000000 2.000000 1.333330
23a Annualized taxable income. Multiply line 21 by line 22 | 23a | 8,407,572.] 10652672. 8,062,532. 8,085,340.
b Extraordinary items (see instructions) ... 23b
cAddlines23aand 23b ... 23c | 8,407,572, 10652672.| 8,062,532.| 8,085,340.
24 Figure the tax on the amount on line 23c using the
instructions for Form 1120, Schedule J, line 2
(or comparable line of corporation’s return) . 24 168,151. 213,053. 161,251. 161,707.
25 Enter any alternative minimum tax for each payment
period (see instructions) ... 25
26 Enter any other taxes for each payment period (see instr) | 26
27 Totaltax. Add lines 24 through 26 .. ... 27 168,151. 213,053, 161,251. 161,707.
28 For each period, enter the same type of credits as aflowed
on Form 2220, lines 1 and 2c (see instructions) ... . 28
29 Tofal tax after credits. Subtract line 28 from line 27. If
zeroorless, enter-0- 29 168,151. 213,053. 161,251. 161,707.
30 Applicable percentage ... ... 30 25% 50% 75% 100%
31 _Multiply line 29 by fine 30 ... ... ... ... 31 42,038. 106,527. 120,938. 161,707.
Part lll - Required Instaliments
Note: Complete lines 32 through 38 of one column before 1st 2nd 3rd 4th
completing the next column. instaliment installment installment installment
32 If only Part| or Part Il is completed, enter the amount in
each column from line 19 or line 31. If both parts are
completed, enter the smaller of the amounts in each
column fromtine 19 orline 31 ... ... 32 106,527. 120,938, 161,707.
33 Add the amounts in all preceding columns of line 38
(see instructions) ... 33 40,968. 81,935. 120,938.
34 Adjusted seasonal or annualized income instaliments.
Subtract line 33 from line 32. f zero or less, enter -0- .. | 34 42,038. 65,559, 39,003. 40,769.
35 Enter 25% ofline 5 on page 1 of Form 2220 in each
column. Note: "Large corporations,” see the instructions
for line 10 for the amountstoenter ... ... a5 40,968. 40,967. 40,968. 40,967.
36 Subtract line 38 of the preceding column from line 37 of
the preceding column 36 1,965.
37 Addlines35and36 ... 37 40,968. 40,967. 40,968. 42,932.
38 Required installments. Enter the smaller of line 34 or
line 37 here and on page 1 of Form 2220, line 10
(588 INStUCHIONS) oo 38 40,968. 40,967. 39,003. 40,769.
Form 2220 (2011)
** ANNUALIZED INCOME INSTALLMENT METHOD USING STANDARD OPTION
JWA
112822
12-03-11
58
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FORM 990-PF
UNDERPAYMENT OF ESTIMATED TAX WORKSHEET

Name(s) Identifying Number
CALLAWAY FOUNDATION, INC. 58-0566147
(R) (B) (©) (D) (E) (F)
Adjusted Number Days Daily
#Date Amount Balance Due Balance Due Penalty Rate Penalty
-0-
02/15/12 40,968. 40,968.
02/15/12 <55,000.p <14,032.
03/15/12 40,967. 26,935, 92 .000081967 203.
06/15/12 39,003. 65,938. 92 .000081967 497.
09/15/12 40,769. 106,707. 107 .000081967 936.
12/31/12 0. 106,707. 46 .000082192 403.
Penally Due (SUM OF GO FY. e e e 2,039.
* Date of estimated tax payment, withholding
credit date or installment due date.
1125611
05-01-11
59
14330215 797551 CFI 2011.05000 CALLAWAY FOUNDATION, INC. CFI 2
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