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'SCANNED MAY 13 2010

ORIGINAL-FILE WITH IRS
Form 'QQO_PF

Department of the Treasury
Internal 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 reporting requirements.

OMB No 1545-0052

2009

For calendar year 2009, or tax year beginning

, and ending

G Check all that appty: LI initial return LI Initat return of a former public charity LI Finalreturn
Amended return Address change Name change
Use the IRS Name of foundation A Employer identification number
label.
Otherwise, [fARBOROUGH FOUNDATION 75-2919532
print Number and street (or P O box number if mail 1s not delivered to street address) Room/sute  |B Telephone number
ortype. 200 N LORAINE, SUITE 1400 432-684-8578
ﬁ;:‘ﬁz:::‘:; C|ty or town, state, and ZIP code C tt exemption application 1s pending, check here »u
‘MIDLAND, TX 78701 D 1. Foreign organizations, check here p ]
H Check type of organzation:  [X | Section 501(c)(3) exempt private foundation 2. Foreign organizaons meeling the 85% test. g, [ ]
l:] Section 4947(a)(1) nonexempt charitable trust |:| QOther taxable private foundation E If private foundation status was terminated
I Fair market vatue of all assets at end of year | J Accounting method: L X Cash _{ Accrual under section 507(b)(1)(A), check here P[:]
(from Part i, col. (c), ine 16) 1 other (specity) F If the foundation is in a 60-month termination
3 5,224,116 .|(Partl, column (d) must be on cash bass.) under section 507(b)(1)(B), check here B[]
Analysis of Revenue and Expenses d) Disbursements
e e [l B e . R -
1 Contributions, gifts, grants, etc., receved 1,430,442, N/A
2 Chec*»[:] 1 the toundation 1s not required to atiach Sch B
3 e e and temporary 59,624, 59,624, STATEMENT 1
4 Dwidends and interest from securities 65,121. 59,716. STATEMENT 2
5a Gross rents
b Net rental income or {loss)
P 6a Net gain or {loss) from sale of assets not on line 10 - 1 4 4 ] 2 8 5 .
2| poemumres 144,285,
ﬁ>> 7 Capntal gain net income {from Part IV, line 2) 0.
Tl 8 Netshort-term capital gain
9 Income modifications
108 ana sowances.
b Less Cost of goods sold
¢ Gross profit or (loss)
11 Other income 225, 225, TATEMENT 3
12 Total. Add Iines 1 through 11 1,411,127. 119,565.
13 Compensation of officers, directors, trustees, etc 0. 0. 0.
14 Other employee salaries and wages
8 25,457. 25,359. 0.
§ 4,850. 4,831. 0.
R 22,054, 21,969. 0.
17 Inter )
§18 Taxe C =y 4,393. 3,133. 0.
219 Depregiation Y@ BER N, U
:E 20 Occuparey
< |21 Travel, conferences, and meetings 8,258. 8,226. 0.
g 22 Printing and pubhcations i
©]23 Other expenses _ STMT 8 7,338. 6,793. 0.
|24 Total operating and administrative
g expenses. Add lines 13 through 23 72,350. 70,311. 0.
Ola5 Contributions, gifts, grants paid 244 ,354. 244,354.
26 Total expenses and disbursements.
Add lines 24 and 25 316,704. 70,311. 244,354,
27 Subtract ine 26 from line 12;
3 Excess of revenue over exp and disb 1 7 0 9 4 [ 4 2 3 N
b Net investment income (f negatwve, enter -0-) 49,254, -
¢ Adjusted net income (f negative, enter -0-) N/A

02-02-10

LHA For Privacy Act and Paperwork Reduction Act Notice, see the instructions.

Form 990-PF (2009)



S

Form 990-PF (2009) YARBOROUGH FOUNDATION 75-2919532 Page 2
Beginning of year End of year
Balance Sheets :‘:ﬁ'c'::dm"'d DE‘:?:ﬂW'Wfl:ﬂm"‘S°ﬂiv (a) Book Value (b) Book Value : (c) Fair Market Value
1 Cash - non-interest-bearing
2 Savings and temporary cash investments 1,170,075. 1,235,140. 1,235,140.
3 Accounts receivable »
Less: allowance for doubtful accounts P>
4 Pledges recevable D
Less: allowance for doubtful accounts P>
§ Grants recewvable
6 Recewvables due from officers, directors, trustees, and other
disqualified persons
7 Oternotes and loans recenvable | 4
Less: allowance for doubtful accounts P>
s | 8 Inventores for sale or use
§ 9 Prepaid expenses and deferred charges
< | 10a Investments - U.S. and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds
11 Javestments - land, buildings, and equipment. basts >
Less accumulated depreciation . >
12 Investments - mortgage loans
18 Investments - other STMT 9 2,215,498. 3,244,856. 3,988,976.
14 Land, buildings, and equipment: basis P> 7,679.
Less accumutated depreciation STMT 1 0 > 7 ’ 6 7 9 .
15 Other assets (describe P )
16 Total assets {to be completed by all filers) 3,385,573. 4,479,996. 5,224,116.
17 Accounts payable and accrued expenses
18 Grants payable
H 19 Deferred revenue
E 20 Loans from officers, directors, trustees, and other disqualified persons
@ 21 Mortgages and other notes payable "
= |22 Other liabiltties (describe B> )
23 Total liabilities (add ines 17 through 22) . 0. 0.
Foundations that follow SFAS 117, check here > [ X] .
° and complete lines 24 through 26 and lines 30 and 31.
8 124 Unrestricted 3,385,573. 4,479,996.
§ 25 Temporanty restricted
@ |26 Permanently restricted o
g Foundations that do not follow SFAS 117, check here » [ ]
u and complete lines 27 through 31.
: 27 Capital stock, trust principal, or current funds
§ 28 Paid-in or capital surplus, or land, bldg., and equipment fund
:t‘: 29 Retained earnings, accumulated income, endowment, or other funds
2 (30 Total net assets or fund balances 3,385,573. 4,479,996.
31 Total liabilities and net assets/fund balances .. 3,385,573. 4,479,996.
Analysis of Changes in Net Assets or Fund Balances
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 3,385,573.
2 Enter amount from Part |, line 27a 2 1,094,423.
3 Other increases not included in kne 2 (itemize) P 3 0.
4 Addlines1,2,and3 4 4,479,996.
5 Decreases not included in line 2 (itemize) b 5 0.
6 Total net assets or fund balances at end of year (ime 4 minus line 5) - Part I, column (b), bne 30 6 4,479,996.

923511
02-02-10

Form 990-PF (2009)
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Form 990-PF (2009) YARBOROUGH FOUNDATION 75-2919532  Page3
[Part IV] Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, (by'_lomlljgccqauslged (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Donation mo., day, yr.) (mo., day, yr.)
1a
b SEE ATTACHED STATEMENTS
c
d
e
(€) Gross sales price {f) Depreciation allowed (@) Cost or other basis {h) Gan or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e -144,285. -144,285.
Complete only for assets showing gam in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gan minus
. j) Adjusted basis k) Excess of col. (1 col. (k), but not less than -0-) or
(i)F.M.V. as of 12/31/69 (’35 o}u12/31/59 (oz/er col- (1), if any Losses (from col. (h))
a
b
[
d
e -144,285.
If gain, also enter in Part |, line 7
2 Caprtal gain netincome or (net caprtal loss) If (loss), enter -0- in Part |, line 7 2 -144,285.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter 1n Part |, line 8, column (c).
If (loss), enter -0- in Part |, line 8 3 N/A
art ualification Under Section 4540{e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? [ ves [X] o
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 instructions before making any entres.
Base pe(ngd years (b) (). Distribuiion ratio
Catendar year (or tax year beginning in) Adusted qualifying distributions Net value of noncharitable-use assets (col. {b) dided by col. (c))
2008 0. 1,839,741. .000000
2007 10,500. 451, 249. .023269
2006 11,150. 357,495. .031189
2005 179,809. 458,790. .391920
2004 189,714. 545,860. .347551
2 Total of line 1, calumn (d) 2 .793929
3 Average distnibution 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 less than 5 years 3 .158786
4 Enter the net value of noncharitable-use assets for 2009 from Part X, ine 5 ° 4 3,531,925,
5 Multiply line 4 by line 3 5 560,820.
6 Enter 1% of net investment income (1% of Part I, line 27b) 6 493.
7 Addlines5and 6 7 561,313.
8 Enter qualifying distributions from Part X1}, ine 4 8 244,354.

If ine 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 VI instructions.

923521 02-02-10

Form 990-PF (2009)




Form 990-PF (2009) YARBOROUGH FOUNDATION 75-2919532

Page 4

[Part VIT Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)_

1a Exempt operating foundations described in section 4940(d)(2), check here P> 1 and enter "N/A* on ine 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> D and enter 1% 1 985.
of Part I, ine 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, line 12, col. (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Add lines 1and 2 ) . 3 985.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
§ Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 985.
6 Credits/Payments;
a 2009 estimated tax payments and 2008 overpayment credited to 2009 6a 1,030.
b Exempt foretgn organizations - tax withheld at source i 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢c
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7 1,030.
8 Enter any penalty for underpayment of estimated tax. Check here if Form 2220 1s attached 8
9 Tax due. If the total of knes 5 and 8 1s more than line 7, enter amount owed i i > 9
10 Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid > | 10 45,
11_Enter the amount of hine 10 to be: Credited to 2010 estimated tax P> 45 .| Refundedp | 11 0.
[Part ViI-AT 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 Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (enher d|rectly or mdurectly) for polmcal purposes (see instructions Ior defi nmon)'? 1b X
If the answer 1s "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals published or .
distnbuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) |mposed during the year:
(1) Onthe foundation. P> $ 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. > $ 0. . ,
2 Has the foundation engaged in any activities that have not previousty been reported to the [RS? 2 X
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 similar instruments? /f "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross tncome of $1,000 or more during the year? | 4a X
b It "Yes,” has it filed a tax return on Form 990-T for this year? o N/A | 4b
5 Was there a iquidation, termination, dissolution, or substantial contraction during the yeaﬂ 5 X
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 in the governing instrument? 6 | X
7 Did the foundation have at least $5,000 in assets at any time during the year’7 7{ X
If “Yes, " complete Part Il, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which 1t 1s registered (see instructions) »
TX
b If the 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 g | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942(j)(5) for calendar )
year 2009 or the taxable year beginning in 2009 (see mnstructions for Part XIV)? /f "Yes," complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? i “ves,” attach a schedule listing ther names and addresses STMT 11 [ 10 X

923531
02-02-10

Form 990-PF (2009)
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Form 990-PF (2009) YARBOROQUGH FOUNDATION 75-2919532 Page 5
[Part ViI-AT 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 mstructions) 1 X
12 Dud the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 20087 12 X
13 Dud the foundation comply with the public inspection requirements for its annual returns and exemption apphcahon” 13 X

Website address p» N/A

14 Thebooks are ncare of p» ANN JACKSON

Telephone no.pr432-684-8578

Locatedat p»200 N. LORAINE, SUITE 1400, MIDLAND, TX ZP+4 79701
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 - Check here pl |
and enter the amount of tax-exempt interest received or accrued during the year Pl 15 l N/A
{ Part ViI-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified persan? D Yes [X] No
(2) Borrow money from, iend money to, or otherwise extend credit to (or accept it from)
a disquahified person? X |:] Yes No
{3) Furnish goods, services, or facilities to (or accept them from) a d|squall1|ed person? I:] Yes @ No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? i i D Yes [X1 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)? X X D Yes [X] No
(6) Agree to pay money or property to a government offictal? (Exceptmn Check "No*
if the foundation agreed to make a grant to or to employ the official for a period after -
termination of government service, if terminating within 90 days.) [ ves X1 wo ‘
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulatlons i
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)? N/ A ib
Organizations relying on a current notice regarding disaster assistance check here > D
¢ 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 2009? 1c X
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundatlon was a pnvate operatlng foundation
defined in section 4942(j)(3) or 4942()¢5)):
a At the end of tax year 2009, did the foundation have any undistributed income (lines 6d and 6e, Part XIlI) for tax year(s) beginning
before 2009? ] L T ves (X no
If *Yes," list the years p» , , ,
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4342(a)(2) to all years listed, answer *No" and attach o
statement - see instructions.) X . N/ A 2b
¢ If the provisions of section 4942(a)(2) are being apphed to anyof the years listed in 23, list the years here
> , , ,
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? |:] Yes [X] No
b If “Yes,” did it have excess busmess holdings in 2009 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year penod (or longer period approved by the Commussioner under section 4943(c)(7)) to dispose
of holdings acquired by gt 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 busmess holdings in 2009.) N/A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its chanitable purpose that .
had not been removed from jeopardy before the first day of the tax year beginning in 2009? 4b X

Form 990-PF (2009)

923541
02-02-10
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Form 990-PF (2009) YARBOROUGH FOUNDATION 75-2919532 Page 6
{ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
§a Duning the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? D Yes [X] No
{2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? i [ Yes DEI No
(3) Provide a grant to an indwidual for travel, study, or other similar purposes? L ves (X o
(4) Provide a grant to an organwzation other than a chanitable, etc., organization described in section
509(a)(1), (2), or (3), or section 4940(d)(2)? . [ Yes No
{5) Provide for any purpose other than religious, chantable, scientific, iterary, or educational purposes, or for
the prevention of cruelty to children or animals? i [ ves No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4345 or in a current notice regarding disaster assistance (see instructions)? N/A Sb
Organizations relying on a current notice regarding disaster assistance check here > [:]
¢ If the answer is “Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A [ ves T Ino
If "Yes," attach the statement required by Regulations section 53.4945-5(d)
6a Did the foundation, duning the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? . [ ves [X] No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If *Yes" to 6b, file Form 8870.
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? Ej Yes No
b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
b b) Title, and avera e (c) (Iitcampen§adtuon .%‘f,?&:%‘é’n”&ﬂ“ﬁ o | (e)EX ense
) ame and adres e oot | Ceertalt | TS | e
NONE
0.00 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). if none, enter “NONE."
{b) Title, and average Contibubons to (e) Expense

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

hours per week
devoted to position

(c) Compensation

{
e, benefit plans
¢ aﬁddemu

account, other

allowances

NONE

Total number of other employees paid over $50,000

> |

0

923551
02-02-10

Form 990

-PF (2009)
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Form 890-PF (2009) YARBOROUGH FOUNDATION 75-2919532  Page7

Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (con’tlnued) ’

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 receving over $50,000 for professional services

[Part IX-AT 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 N/A

{ Part IX-B | 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 lines 1 through 3 . >

0.

923561
02-02-10

Form 980-PF (2009)



Form 990-PF (2009) YARBOROUGH FOUNDATION

75-2919532 Page 8

Minimum Investment Return (ai domestic foundations must complete this part. Foreign foundations, see mstructions.)

1 Fair market value of assets not used (or held for use) directly i carrying out chantable, etc., purposes:
a Average monthly fair market value of securities 1a 3,306,766.
b Average of monthly cash balances 1 278,945.
¢ Fair market value of all other assets ic
d Total (add lines 1a, b, and c) 1d 3,585,711,
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanation) I 1e I 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract hine 2 from ine 1d 3 3,585,711.
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, See instructions) 4 53,786.
5  Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 3,531,925.
6  Minimum investment return. Enter 5% of line 5 6 176,596.
- Distributable Amount (see instructions) (Section 4942(j)(3) and (1)(5) prvate operating foundations and certain
foreign organizations check here p» {__] and do not complete this part.)
Minsmum investment return from Part X, line 6 . 1 176,596.
2a Tax on investment income for 2009 from Part VI, line 5 2a 985.
b Income tax for 2009. (This does not include the tax from Part VI.) . 2b
¢ Add lines 2a and 2b L . 2¢ 985.
3 Distributable amount before adjustments. Subtract line 2¢ from hine 1 3 175,611.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlines3and 4 5 175,611.
6 Deduction from distributable amount (see mstructlons) 6 0.
7 Distributable amountas adjusted. Subtract ine 6 from line 5. Enter here and on Part Xlil, ine 1 7 175,611.
[Part XIT] Qualifying Distributions (see nstructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 1a 244 ,354.
b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc., purposes 2
3 Amounts set aside for specific chantable projects that satisfy the:
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on PartV, e 8 and Part XIIl, ine 4 4 244,354,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part I, line 27b 5 0.
6 Adjusted qualifying distributions. Subtract fine 5 from tine 4 6 244,354.

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

4940(e) reduction of tax in those years.

923571
02-02-10

Form 990-PF (2009)
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Form 990-PF (2009)

YARBOROUGH FOUNDATION

75-2919532 Page 9

Undistributed Income (see instructions)

1 Distributable amount for 2009 from Part XI,
line 7
2 Undistnbuted income, (f any, as of the end of 2009
a Enter amount for 2008 only
b Total for prior years:

3 Excess distributions carryover, if any, to 2009;

aFrom 2004 169,993.

(@)

Corpus

b)
Years prior to 2008

(c)
2008

(d)
2009

175,611.

bFrom 2005 157,501.

¢ From 2006

dFrom 2007

eFrom 2008

t Total of ines 3a through e
4 Qualifying distributions for 2009 from
Part XII, line 4: > $ 244 ,354.

327,494.

aApplied to 2008, but not more than line 2a

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

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

dApplied to 2009 distributable amount

eRemaining amount distnibuted out of corpus

5 Excess distributions carryover applied to 2009
(if an amount appears in cotumn (d), the same amount
must be shown in column (a) )

6 Enter the net total of each column as
indicated below:

a Corpus Add lines 31, 4c, and 4e Subtractine 5
b Prior years' undistnibuted 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 hine 6b. Taxable
amount - see instructions R
e Undistnibuted income for 2008. Subtract line
4a from line 2a. Taxable amount - see nstr.
1 Undistributed income for 2009. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2010
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 2004
not apphed on line 5 or line 7
9 Excess distributions carryover to 2010.
Subtract lines 7 and 8 from line 6a
10 Analysis of line 9:
aExcess from 2005

157,501.

0‘

68,743.

0.

396,237,

0.

169,993.

226,244.

b Excess from 2006

¢ Excess from 2007

dExcess from 2008

68,743.

eExcess from 2009 .

923581
02-02-10

Form 990-PF (2009)




Form 990-PF (2009) YARBOROUGH FOUNDATION 75-2919532  Page 10
{ Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has recewved a ruling or determination letter that it 1s a private operating
foundation, and the ruling is effective for 2009, enter the date of the ruiing R >
b Check box to indicate whether the foundation 1s a private operating foundation described 1n section || 4942(;)(3) or ] 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a)2009 (b)2008 {c)2007 {dy2006 (e) Total

investment return from Part X for
each year hsted

b 85% of ine 2a .

¢ Qualifying distributions from Part XIl,
line 4 for each year hsted

d Amounts included in line 2¢ not
used directly for active conduct of
e)'(empt activities .

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

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

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

b "Endowment” alternative test - enter
2/3 of mimmum investment return
shown in Part X, line 6 for each year
listed .

¢ “Support” alternative test - enter:

(1) Total support other than gross
investment income (interest,
dvidends, rents, payments on
securrties 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)(m)

(3) Largest amount of support from
an exempt organization
(4) Gross investment income
| Part XV | Supplementary information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see the 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 P if the foundation only makes contributions to preselected charitable organzations and does not accept unsohcited 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:

b The form m which applications should be submitted and information and materials they should include:

¢ Any submission deadhines:

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

923601 02-02-10 Form 990-PF (2009)



Form 990-PF (2009) YARBOROUGH FOUNDATION

75-2919532  Page 11

|Part XV| Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If reciptent is an individual,
show any relationship to Foilar{dallf;n PUI’DOSlt? %f %faﬂl or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year
SEE STATEMENT 12
Total » 3a 244,354,
b Approved for future payment
NONE
Total > 3b 0.

923611 02-02-10

Form 990-PF (2009)



Form 990-PF (2009) YARBORQUGH FOUNDATION

75-2919532  Ppage 12

Part XVI-A Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
@) (b) . (d) Related or exempt
1 Program service revenue: Bucsgr&gss Amount Sion Amount function income
a
b
[
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
Investments 14 59,624.
4 Dividends and nterest from securtties 14 65,121.
§ Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental ncome or (loss) from personal
property
7 Other investment income 18 225.
8 Gain or (loss) from sales of assets other
than inventory L 19 -144,285.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
8
b
¢
d
e
12 Subtotal. Add columns (b), (d), and (e) 0. -19,315. 0.
13 Total. Add line 12, columns (b), (d), and (€) 13 -19,315.
(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 n 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).
923621

02-02-10

Form 990-PF (2009)



Form 990-PF (2009) YARBOROUGH FOUNDATION 75-2919532  page 13

[Part XVl | 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) Cash i i i 1a(1) X
(2) Other assets . . 1a(2) X
b Other transactions:
(1) Sales of assets to a nonchanitable exempt organization i . 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets R 1b(3) X
{4) Reimbursement arrangements X i 1b(4) X
(5) Loans or loan guarantees i 1b(5) X
(6) Performance of services or membershlp or fundraising solicitations 1b(6) X
¢ Shaning of facilities, equipment, mating hsts, other assets, or paid employees : ic X
d If the answer to any of the above 1s “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 recewved less than fair market value in any transaction or sharing arrangement, show In
column (d) the value of the goods, other assets, or services received.
{a)Line no {b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A
2a s the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
n section 501(c) of the Code (other than section 501(c)(3)) or in section 527? X Cves XIno
b f “Yes,” complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship
N/A
Under penalts erjury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true, comect,
and comple; ation of prepar taxpayer or fiduciary) 1s based on all tnformation of yfhichfreparer has any knowledge
ﬁ /éd/av / b/s0 c vetarm
g Signature of officer or trustee ate } Title U
T Preparer s Date Check if Preparer's identifying number
g’ - _;:3 2| signature } /Pﬁ”‘“ Cih /{ / (e gflllfi;loved > ]
S 8 Q| fimsnaneoryous ~BJCKNER & TILLEY P.C. EIN >
Eg if setf-employed), 500 W ILLINOIS AVE, SUITE 1150
address,and 2IPcode ¥ MIDLAND, TX 79701 Phoneno. 432-687-5577

Form 990-PF (2009)

923622
02-02-10



Schedule B Schedule of Contributors OME No 1545.0047
e - - 2009
or = Attach to Form 990, 990-EZ, or 990-PF.

Department of the Treasury
intemal Revenue Service

Name of the organization ' Employer identification number

YARBOROUGH FOUNDATION 75-2919532

Organization type (check one):

Filers of: Section:

Form 990 or 990-EZ D 501(c)( ) (enter number) organization

4947(a)(1) nonexempt chantable trust not treated as a prnvate foundation
527 political organization

Form 890-PF

501(c)(3) exempt private foundation

4947(a)(1) nonexempt chantable trust treated as a private foundation

00K OO

501(c)(3) taxable pnvate 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 Rute

lX] For an organization filng Form 990, 990-EZ, or 990-PF that received, dunng the year, $5,000 or more (in money or property) from any one
contributor. Complete Parts | and Il.

Special Rules

D 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 contnbutor, dunng the year, a contnbution of the greater of {1) $5,000 or (2) 2%
of the amount on (i) Form 990, Part VIIt, ine 1h or (i) Form 990-EZ, tine 1. Complete Parts | and il.

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contnbutor, dunng the year,
aggregate contributions of more than $1,000 for use exclusively for religious, chantable, scientific, literary, or educational purposes, or
the prevention of cruetty to children or animals. Complete Parts I, Il, and Il

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 390-EZ that received from any one contnbutor, dunng the year,
contnbutions for use exclusively for religious, chantable, etc., purposes, but these contnbutions did not aggregate to more than $1,000.
If this box 1s checked, enter here the total contnbutions that were received during the year for an exclusively religious, chantable, etc.,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because it received nonexclusively
religious, chantable, etc., contnbutions of $5,000 or more dunng the year. o . > 3

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990, 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 line 2 of its Form 990-PF, to certify
that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

LHA For Privacy Act and Paperwork Reduction Act Notice, see the Instructions Schedule B (Form 990, 930-EZ, or 990-PF) (2009)
for Form 990, 990-EZ, or 990-PF.

923451 02-01-10



Schedule B (Form 980, 980-EZ, or 990-PF) (2009)
Name of organization

Page 1 of

YARBOROUGH FOUNDATION

1 ofPani

Employer identification number

75-2919532

Part |
(a)

Contributors (see instructions)

(b)

No. Name, address, and ZIP + 4

(c)
Aggregate contributions

(d)

YARBOROUGH CHARITABLE LEAD ANNUITY
1 |{ TRUST

200 N. LORAINE, SUITE 1400

$ 1,430,442.

Type of contribution

Person @
Payrofl [ ]

MIDLAND, TX 79701

(a)

Noncash [:]

(Complete Part Hl if there
1s a noncash contnbution.)

(b)

No. Name, address, and ZIP + 4

(c)

Aggregate contributions

(d)

(a)

Type of contribution

Person D
Payroll D

Noncash [ ]

{Comptete Part Il if there
Is a noncash contribution.)

(b)

No. Name, address, and ZIP + 4

(c)

Aggregate contributions

(d)

(a)

Type of contribution

Person D
Payroll [:]

Noncash [ ]

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

(b)

No. Name, address, and ZIP + 4

(c)
Aggregate contributions

(d)

(a)

Type of contribution

Person D
Payroll D

Noncash :]

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

{b)

No. Name, address, and ZIP + 4

(c)

Aggregate contributions

(d)

(a)

Type of contribution

Person [:]
Payroll D
Noncash D

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

{v)

No. Name, address, and ZIP + 4

(c)
Aggregate contributions

(d)

923452 02-01-10

is

Type of contribution
Person |:|
Payroll

Noncash

(Complete Part Il if there

a noncash contribution.)

Schedule B (Form 990, 990-EZ, o 990-PF) (2009)



CONTINUATION FOR 990-PF, PART IV

YARBOROUGH FOUNDATION 75-2919532 PAGE 1 OF 2
art IV | Capital Gains and Losses for Tax on Investment Income
: {a)List and describe the kind(s) of property sold, e.g., real estate, ("B,F_mF‘,’nf:t?algged {c) Date acquired| (d) Date sold
2-stary brick warehouse; or comman stock, 200 shs. MLC Co. 0 - Donation | (Mo day,yr.) | (mo., day,yr.)
1a ST GAIN ALLCAP GROWTH EQUITY P
b LT GAIN ALLCAP GROWTH EQUITY P
¢ ST GAIN CORE INVESTMENT GRADE BOND P
d LT GAIN CORE INVESTMENT GRADE BOND P
e ST GAIN HIGH YIELD BOND P
f LT LOSS HIGH YIELD BOND P
g ST LOSS INCOME OPPORTUNITY P
h LT LOSS INCOME OPPORTUNITY P
1 ST LOSS INTERNATIONAL GROWTH INVESTMENT P
j LT LOSS INTERNATIONAL GROWTH INVESTMENT P
k ST LOSS INTERNATIONAL INVESTMENT P
t LT LOSS INTERNATIONAL INVESTMENT P
m ST LOSS LARGECAP EQUITY P
n LT LOSS LARGECAP EQUITY P
o ST LOSS MIDCAP VALUE EQUITY P
i I h)Gain or (los:
@cossaespree | (ODepckonaloved | (9)Con o s (e
a 186. 186.
b 44,815, 44,815,
¢ 11. 11.
d 7,925. 7,925,
e 16,374. 16,374.
f -8,136. -8,136.
g _614750 _6,475o
h -30,492. -30,492.
} -16,353. -16,353.
] -21,489. -21,489.
k -23,002. -23,002.
i -23,187. -23,187.
m -34,816. -34,816.
n -14,044. -14,044.
0 -6,815. -6,815.
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h))
: . X f col. ver col. (k),
(DF-MV.35of 123169 oot s et ol (. any ot a0y
a 186.
b 44,815,
¢ 11.
d 7,925.
e 16,374.
1 -8,136.
o —6,475.
h -30,492.
1 -16,353.
j -21,489.
K -23,002.
] -23,187.
m -34,816.
n -14,044.
0 -6,815.
2 Capital gain net income or (net capital loss) :; ?,?,'S"s'f'g,‘,’tg{‘ E%.'-n ,,',J ?J;r'{ ::Tﬁ]g 7 2
3 Net short-term captat gamn or (loss) as defined in sections 1222(5) and (6): }
If gain, also enter in Part |, fine 8, column (c).
If (loss), enter "-0-"in Part |, line 8 3

923591
04-24-09




YARBOROUGH FOUNDATION

CONTINUATION FOR 990-PF, PART 1V

75-2919532 PAGE 2 OF 2
| Part TV cepital Gains and Losses for Tax on Investment Income
. (a) List and describe the kind(s) of property sold, e.g., real estate, (b Fayw acquired|c) Date acquired|  (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D-Donation | (Mo-day,yr.) ¢ (mo., day,yr.)

1a LT LOSS MIDCAP VALUE EQUITY P

b ST LOSS REIT INVESTMENT P

¢ LT LOSS REIT INVESTMENT P

d ST GAIN SMALLCAP GROWTH EQUITY P

e ST GAIN SMALLCAP VALUE EQUITY P

t LT LOSS SMALLCAP VALUE EQUITY P

g ST LOSS SMIDCAP EQUITY p

h LT LOSS SMIDCAP EQUITY P

I

l

k

|

m

n

o

e e e

a -6,556. -6,556.
b -2,906. -2,906.
c ~-15,206. -15,206.
d 1,874. 1,874.
e 2,007. 2,007.
f -709. -709.
9 -2,536. -2,536.
h -4,755. -4,755.
J

i

k

!

m

n

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 xcess of col. (h) gain over col. (k),
P—— Rt bcateoL e s a0

a -6,556.
b -2,906.
c -15,206.
d 1,874.
e 2,007.
1 -709.
p —2,536.
h -4,755.
i

!

k

J

m

n

0
2 Capital gain net income or {net capital loss) :} 8?,'2@?‘3&3‘ te6m ,,T ?:2,-'{ ::T,?,Z 7 -144,285.

3 Net short-term capital gam or (loss) as defined in sections 1222(5) and (6):

If gain, also enter in Part |, line 8, column (c).
If (loss), enter *-0-"in Part |, line 8

N/A

923591
04-24-09
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YARBOROUGH FOUNDATION

75-2919532

FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS

STATEMENT 1

SOURCE

AMOUNT

WESTWOOD INTEREST

59,624.

TOTAL TO FORM 990-PF, PART I, LINE 3, COLUMN A

59,624.

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2
CAPITAL GAINS COLUMN (&)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
WESTWOOD DIVIDENDS 65,121. 0. 65,121.
TOTAL TO FM 990-PF, PART I, LN 4 65,121. 0. 65,121.
FORM 990-PF OTHER INCOME STATEMENT 3
(a) (B) (c)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
CLASS ACTION SETTLEMENT 225. 225,
TOTAL TO FORM 990-PF, PART I, LINE 11 225. 225.
FORM 990-PF LEGAL FEES STATEMENT 4
(a) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 25,457. 25,359, 0.
0.

TO FM 990-PF, PG 1, LN 16A 25,457. 25,359.

STATEMENT(S) 1, 2, 3, 4




YARBOROUGH FOUNDATION

75-2919532

FORM 990-PF

ACCOUNTING FEES

STATEMENT 5

DESCRIPTION

ACCOUNTING FEES

TO FORM 990-PF, PG 1, LN 16B

(A) (B)

(C)

(D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES
4,850. 4,831. 0.
4,850. 4,831. 0.

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 6

(a) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
MANAGEMENT FEES 22,054. 21,969. 0.
TO FORM 990-PF, PG 1, LN 16C 22,054. 21,969. 0.
FORM 990-PF TAXES STATEMENT 7
(a) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FEDERAL INCOME TAXES 1,260. 0. 0.
FOREIGN TAXES 3,133. 3,133. 0.
TO FORM 3990-PF, PG 1, LN 18 4,393, 3,133. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 8
() (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INSURANCE EXPENSE 991. 987. 0.
MEALS AND ENTERTAINMENT 1,042. 521. 0.
SEMINARS AND EDUCATION 5,305. 5,285. 0.
TO FORM 9S90-PF, PG 1, LN 23 7,338. 6,793. 0.

STATEMENT(S) 5, 6, 7, 8



YARBOROUGH FOUNDATION

75-2919532

FORM 990-PF OTHER INVESTMENTS STATEMENT 9
VALUATION FATR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
WESTWOOD INVESTMENTS COST 3,244,856. 3,988,976.
TOTAL TO FORM 990-PF, PART II, LINE 13 3,244,856. 3,988,976.
FORM 9S0-PF DEPRECIATION OF ASSETS NOT HELD FOR INVESTMENT STATEMENT 10
COST OR ACCUMULATED
DESCRIPTION OTHER BASIS DEPRECIATION BOOK VALUE
ORGANIZATIONAL COSTS 6,073. 6,073. 0.
ORGANIZATIONAL COSTS 300. 300. 0.
ORGANIZATIONAL COSTS 306. 306. 0.
ORGANIZATIONAL COSTS 1,000. 1,000. 0.
TOTAL TO FM 990-PF, PART II, LN 14 7,679. 7,679. 0.
FORM 950-PF LIST OF SUBSTANTIAL CONTRIBUTORS STATEMENT 11
PART VII-A, LINE 10
NAME OF CONTRIBUTOR ADDRESS
YARBOROUGH CHARITABLE LEAD ANNUITY 200 N. LORAINE, SUITE 1400
TRUST
MIDLAND, TX 79701
STATEMENT(S) 9, 10, 11



YARBOROUGH FOUNDATION

75-2919532

FORM 990-PF

GRANTS AND CONTRIBUTIONS

PAID DURING THE YEAR

STATEMENT 12

RECIPIENT NAME AND ADDRESS

ALPINE PUBLIC LIBRARY
203 N. 7 ST ALPINE, TX 79830

APHASTIA CENTER OF WEST TEXAS
INC.

5214 THOMASON DR.
79703

MIDLAND, TX

BIG BEND EDUCATION CORPORATION
P.O. BOX 256 TERLINGUA, TX
79852

BYNUM SCHOOL
P.O. BOX 80175 MIDLAND, TX
79708

CHRISTMAS IN ACTION INC.
P.O. BOX 3744 MIDLAND, TX 79701

COMMEMORATIVE AIR FORCE
P.0. BOX 62000 MIDLAND, TX
79711

COMMUNITY & SENIOR SERVICES OF
MIDLAND INC.

3301 SINCLAIR AVE MIDLAND, TX
79702

EASTSIDE COMMUNITY CONNECTION
5810 BERKMAN DR. AUSTIN, TX
78723

RECIPIENT RELATIONSHIP RECIPIENT
AND PURPOSE OF GRANT STATUS AMOUNT
5,000.
NEW BUILDING FUND
15,000.
OPERATING EXPENSES
5,000.
BUILDING FUND
5,000.
OPERATING EXPENSES
5,000.
OPERATING EXPENSES
5,000.
2010 MEMORIAL DAY
EVENT
5,000.
MEAL-ON-WHEELS PROGRAM
5,000.

NEW FULL TIME
FUNDING

STAFF

STATEMENT(S) 12



YARBOROUGH FOUNDATION

GRAND - COMPANIONS HUMANE SOCIETY
P.O. BOX 1156 FORT DAVIS , TX
79734

HILLCREST SCHOOL INC.
3510 NORTH A BLDG C MIDLAND, TX
79705

HILLCREST SCHOOL INC.
3510 NORTH A BLDG C MIDLAND, TX
79705

HOPSICE OF MIDLAND INCORPORATED
911 W. TEXAS AVE MIDLAND, TX
79701

I-20 WILDLIFE PRESERVE & JENNA
WELCH NATURE STUDY CENTER
P.O. BOX 2906 MIDLAND, TX 79702

ISLAND DOLPHIN CARE INC.
150 LORELANE PLACE KEY LARGO ,
FL 33037

KEEP MIDLAND BEAUTIFUL INC.
P.O. BOX 50432 MIDLAND, TX
79710

MAKE-A-WISH FOUNDATION OF NORTH
TEXAS

207 N BIG SPRING STE 208
MIDLAND, TX 79701

MANOR PARK INC.
2208 N LOOP 250 W MIDLAND, TX
79707

MCCALLIE SCHOOL INC.
500 DODDS AVE CHATTANOOGA, TN
37404

NEW BUILDING FUND

SCHOLARSHIP FUND

OPERATING EXPENSES

RAYS OF HOPE PROGRAM

OPERATING EXPENSES

SCHOLARSHIP FUND

OPERATING EXPENSES

OPERATING EXPENSES

OPERATING EXPENSES

SCHOLARSHIP FUND

75-2919532

10,000.

10,000.

5,000.

10,000.

5,000.

5,000.

2,500.

5,000.

5,000.

10,000.

STATEMENT(S) 12



|

YARBOROUGH FOUNDATION

MIDLAND CHILDRENS REHABILITATION
CENTER INC.
802 VENTURA MIDLAND, TX 79705

MIDLAND CITIZENS FIRE ACADEMY
ALUMNI ASSOCIATION

1501 w. WALL ST MIDLAND, TX
79701

MIDLAND COLLEGE FOUNDATION INC.
3600 N. GARFIELD MIDLAND, TX
79705

MIDLAND ISD EDUCATION FOUNDATION
615 W MISSOURI #220-E MIDLAND,
TX 79701

MIDLAND MEMORIAL FOUNDATION
2200 W. ILLINOIS AVE MIDLAND,
TX 79701

MIDLAND NEED TO READ INC.
1709 W. WALL ST MIDLAND, TX
79701

MIDLAND POLICE DEPARTMENT, CITY
OF MIDLAND

601 N. LORAINE ST MIDLAND, TX
79701

MIDLAND SOUP KITCHEN MINISTRY
1401 ORCHARD LANE MIDLAND, TX
79701

MUSUEM OF THE SOUTHWEST
1705 W. MISSOURI ST MIDLAND, TX
79701

NATIONAL MULTIPLE SCLEROSIS
SOCIETY

1031 ANDREWS HWY STE 201
MIDLAND, TX 79701

NEW POOL FUND

EQUIPMENT

NURSING SCHOLARSHIP

OPERATING EXPENSES

SUPPORT NURSES

OPERATING EXPENSES

SMART BOARD PROGRAM

EQUIPMENT

OPERATING EXPENSES

OPERATING EXPENSES

ASSISTANCE PROGRAM

75-2919532

12,500.

5,000.

10,000.

6,854.

10,000.

10,000.

5,000.

5,000.

5,000.

5,000.

STATEMENT(S) 12



YARBOROUGH FOUNDATION

NATIONAL SOCIETY TO PREVENT
BLINDNESS

2000 W. WALL ST MIDLAND, TX
79701

PALMER DRUG ABUSE PROGRAM
MIDLAND TEXAS INC.

1208 W. WALL ST MIDLAND, TX
79701

PBAF NONPROFIT MANAGEMENT CENTER
OF THE PERMIAN BASIN

200 N. LORAINE ST STE 500
MIDLAND, TX 79701

PBAF NONPROFIT MANAGEMENT CENTER
OF THE PERMIAN BASIN

200 N. LORAINE ST STE 500
MIDLAND, TX 79701

RONALD MCDONALD HOUSE CHARITIES
OF THE SOUTHWEST INC.

1030 ANDREWS HWY STE 109Aa
MIDLAND, TX 79701

SAN ANTONIO ACADEMY OF TEXAS
117 E. FRENCH PLACE SAN
ANTONIO, TX 78212

SPRINGBOARD CENTER
112 S. LORAINE ST STE 410
MIDLAND, TX 79701

VISION ASSISTANCE NETWORK
P.O. BOX 5167 MIDLAND, TX 79704

WEST TEXAS FOOD BANK
1008 E 2ND ST ODESSA, TX 79761

OPERATING EXPENSES

OPERATING EXPENSES

OPERATING EXPENSES

GENERATIONS PROGRAM

OPERATING EXPENSES

OPERATING EXPENSES

OPERATING EXPENSES

OPERATING EXPENSES

OPERATING EXPENSES

TOTAL TO FORM 990-PF, PART XV, LINE 3A

75-2919532

5,000.

2,500.

5,000.

5,000.

10,000.

10,000.

5,000.

5,000.

5,000.

244 ,354.

STATEMENT(S) 12



AMENDED AND RESTATED BYLAWS OF THE YARBOROUGH FOUNDATION

These Amended and Restated Bylaws govern the affairs of THE YARBOROUGH
FOUNDATION, a Texas nonprofit corporation (the “Corporation™).

ARTICLE L.
Offices

Section 1.1 — Principal Office. The Corporation’s principal office in Texas will be located at
200 N. Loraine, Suite 1400, Midland, Texas. The Corporation may have such other offices, in
Texas or elsewhere, as the Board of Directors may determine. The Board may change the
location of any office of the Corporation.

Section 1.2 — Registered Office and Agent. The Corporation will maintain a registered office
and a registered agent in Texas. The registered office may, but need not, be identical with the
Corporation’s principal office in Texas. The Board may change the registered office and the
registered agent as permitted in the Texas Business Organizations Code.

ARTICLE II.

Board of Directors

Section 2.1 — Management of Corporation. The Board will manage corporate affairs.

Section 2.2 — Number, Qualifications, and Tenure of Directors. The Board of Directors shall
consist of such number of directors as may be determined from time to time by the Board of
Directors; provided, that at no time shall the number of directors be less than three (3) nor more
than nine (9), and no decrease in number shall have the effect of shortening the term of any
incumbent director. Directors need not be Texas residents. Each director will serve for a term of
three (3) years.

Section 2.3 — Nominating Directors. At any meeting at which the election of a director is held,
a director may nominate a person with the second of any other director. In addition to
nominations made at meetings, a nominating committee will consider possible nominees and
make nominations for each election of directors. The secretary will include the names
nominated by that committee, and any report of the committee, with the notice of the meeting at
which the election occurs.

Section 2.4 — Electing Directors. A person who meets the qualifications for director and who
has been duly nominated may be elected as a director. Directors will be elected by the majority
vote of the Board. Each director will hold office until a successor is elected and qualifies. A
director may be elected to succeed himself or herself as director.

Section 2.5 — Vacancies. The Board will fill any vacancy in the Board and any director
position to be filled due to an increase in the number of directors. A vacancy is filled by the
affirmative vote of a majority of the remaining directors, even if it is less than a quorum of the
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Board, or if it is a sole remaining director. A director selected to fill a vacancy will serve for the
unexpired term of his or her predecessor in office.

Section 2.6 — Annual Meeting. The annual meeting of the Board may be held without notice
other than these Bylaws. The annual Board meeting will be held the first Monday in May of
each year at the corporation’s registered office in Texas.

Section 2.7 — Regular Meetings. The Board may provide for regular meetings by resolution
stating the time and place of such meetings. The meetings may be held inside or outside Texas,
and will be held at the Corporation’s registered office in Texas if the resolution does not specify
the location of the meetings. No notice of regular Board meetings is required other than a Board
resolution stating the time and place of the meetings.

Section 2.8 — Special Meetings. Special Meetings of the Board may be called by, or at the
request of, the president or any two (2) directors. A person or persons authorized to call special
meetings of the Board may fix any place within or without Texas as the place for holding a
special meeting. The person or persons calling a special meeting will inform the secretary of the
corporation of the information to be included in the notice of the meeting. The secretary of the
Corporation will give notice to the directors as these Bylaws require.

Section 2.9 — Notice. Written or printed notice of any special meeting of the Board will be
delivered to each director not less than five (5) nor more than thirty (30) days before the date of
the meeting. The notice will state the place, day, and time of the meeting; who called it; and the
purpose or purposes for which it is called.

Section 2.10 — Quorum and Manner of Acting. At all meetings of the Board of Directors the
presence of a majority of the number of directors then in office shall be necessary and sufficient
to constitute a quorum for the transaction of business, except as otherwise provided by statute, by
the Certificate of Formation or by these Bylaws. Directors present by proxy may not be counted
toward a quorum. The act of a majority of the directors present in person or by proxy at a
meeting at which a quorum is present shall be the act of the Board of Directors unless the act of a
greater number is required by statute, by the Certificate of Formation or by these Bylaws, in
which case the act of such greater number shall be requisite to constitute the act of the Board. A
director may vote in person or by proxy executed in writing by the director. No proxy shall be
valid after three (3) months from the date of its execution. Each proxy shall be revocable unless
expressly provided therein to be irrevocable and unless otherwise made irrevocable by law. If a
quorum shall not be present at any meeting of the directors, the directors present thereat may
adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum shall be present. At any such adjourned meeting at which a quorum shall later be
present, any business may be transacted which might have been transacted at the meeting-as
originally convened.

Section 2.11 — Duties of Directors. Directors will discharge their duties, including any duties as
committee members, in good faith, with ordinary care, and in a manner they reasonably believe
to be in the Corporation’s best interest. In this context, the term “ordinary care” means the care
that ordinarily prudent persons in similar positions would exercise under similar circumstances.
In discharging any duty imposed or power conferred on directors, directors may, in good faith,
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rely on information, opinions, reports, or statements, including financial statements and other
financial data, concerning the Corporation or another person that has been prepared or presented
by a variety of persons, including officers and employees of the Corporation, professional
advisors or experts such as accountants or legal counsel. A director is not relying in good faith if
he or she has knowledge concerning a matter in question that renders reliance unwarranted.

Directors are not deemed to have the duties of trustees of a trust with respect to the Corporation
or with respect to any property held or administered by the Corporation, including property that
may be subject to restrictions imposed by the donor or transferor of the property.

Section 2.12 — Duty to_Avoid Improper Distributions. Directors who vote for or assent to
improper distributions are jointly and severally liable to the Corporation for the value of
improperly distributed assets, to the extent that, as a result of the improper distribution or
distributions, the Corporation lacks sufficient assets to pay its debts, obligations, and liabilities.
Any distribution made when the Corporation is insolvent, other than in payment of corporate
debts, or any distribution that would render the Corporation insolvent, is an improper
distribution. A distribution made during liquidation without payment and discharge of or
provision for payment and discharge of all known debts, obligations, and liabilities is also
improper. Directors present at a Board meeting at which the improper action is taken are
presumed to have assented, unless they dissent in writing or such dissent is entered in the
minutes of the meeting. The written dissent must be filed with the secretary of the Corporation
before adjournment of the meeting in question or mailed to the secretary by registered mail
immediately after adjournment.

A director is not liable if, in voting for or assenting to a distribution, the director (1) relies
in good faith and with ordinary care on information, opinions, reports, or statements, including
financial statements and other financial data, prepared or presented by one or more officers or
employees of the Corporation; legal counsel, public accountants, or other persons as to matters
the director reasonably believes are within the person’s professional or expert competence; or a
committee of the Board of which the director is not a member; (2) while acting in good faith and
with ordinary care, considers the Corporation’s assets to be at least that of their book value; or
(3) in determining whether the Corporation made adequate provisions for paying, satisfying, or
discharging all of its liabilities and obligations, relied in good faith and with ordinary care on
financial statements or other information concerning a person who was or became contractually
obligated to satisfy or discharge some or all of these liabilities or obligations. Furthermore,
directors are protected from liability if, in exercising ordinary care, they acted in good faith and
in reliance on the written opinion of an attorney of the Corporation.

Directors held liable for an improper distribution are entitled to contribution from persons
who accepted or received the improper distribution knowing that they were improper.
Contribution is in proportion to the amount received by each such person.

Section 2.13 — Delegating Duties. Directors may select advisors and delegate duties and
responsibilities to them, such as full power to buy or otherwise acquire stocks, bonds, securities,
and other investments on the Corporation’s behalf; and to sell, transfer, or otherwise dispose of
the Corporation’s assets and properties at a time and for a consideration that the advisor deems
appropriate. The directors have no liability for actions taken or omitted by the advisor if the
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Board acts in good faith and with ordinary care in selecting the advisor. The Board may remove
or replace the advisor at any time and without any cause whatsoever.

Section 2.14 — Compensation. The compensation, if any, of all directors shall be set by the
Board of Directors. A director may serve the Corporation in any other capacity and receive
compensation for those services. Any compensation that the Corporation pays to a director will
be reasonable and commensurate with the services performed. Notwithstanding the foregoing,
the compensation of any “disqualified person” with respect to the Corporation within the
meaning of Section 4946 of the Internal Revenue Code shall be determined in accordance with
any applicable policies of the Corporation adopted by the Board of Directors.

Section 2.15 — Removing Directors. Any director may be removed, either for or without cause,
at any meeting of the Board of Directors by the affirmative vote of a majority of the number of
directors then in office, if notice of the intention to act upon such matter shall have been given in
the notice of such meeting.

ARTICLE I
Officers

Section 3.1 — Officer Positions. The Corporation’s officers include a president, a secretary, an
assistant secretary, two vice presidents, a treasurer and an assistant treasurer. The same person
may hold any two or more offices, except for president and secretary.

Section 3.2 — Election and Term of Office. The Corporation’s officers will be appointed
annually by the Board at the annual Board meeting. If officers are not appointed at this time,
they will be appointed as soon thereafter as possible.

Each officer will hold office until a successor is duly selected and qualifies. An officer may be
elected to succeed himself or herself in the same office.

Section 3.3 — Removal. Any officer elected or appointed by the Board may be removed by the
Board of Directors, either for or without cause.

Section 3.4 — Vacancies. The Board may select a person to fill a vacancy in any office for the
unexpired portion of the officer’s term.

Section 3.5 — The President. The president is the Corporation’s chief executive officer. He or
she will supervise and control all of the Corporation’s business and affairs and will preside at all
meetings of the Board. The president may execute any deeds, mortgages, bonds, contracts, or
other instruments that the Board authorizes to be executed. However, the president may not
execute instruments on the Corporation’s behalf if this power is expressly delegated to another
officer or agent of the Corporation by the Board, these Bylaws, or statute. The president will
perform such other duties and have such other authority and powers as the Board may from time
to time prescribe and all duties incident to the office of president.

Section 3.6 — Vice President. When the president is absent, cannot act, or refuses to act, a vice
president will perform the president’s duties. When acting in the president’s place, the vice
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president has all the powers of - and is subject to all the restrictions on - the president. If there is
more than one vice president, the vice presidents will act for the president in the order of
appointment. A vice president will perform other duties as assigned by the president or Board.

Section 3.7 — The Treasurer. The treasurer will:

(a)

(b)

(©)

(d)
(e
®
(&
(h)

@)

Have charge and custody of - and be responsible for - all the Corporation’s funds
and securities.

Receive and give receipts for moneys due and payable to the Corporation from
any source.

Deposit all moneys in the Corporation’s name in banks, trust companies or other
depositories as these Bylaws provide or as the Board or president directs.

Write checks and disburse funds to discharge the Corporation’s obligations.
Maintain the Corporation’s financial books and records.

Prepare financial reports at least annually.

Perform other duties as assigned by the president or the Board.

If the Board requires, give a bond for faithfully discharging his or her duties in a
sum and with a surety as determined by the Board.

Perform all of the duties incident to the office of treasurer.

Any or all of the duties of the Treasurer may be delegated to one or more appointive officers or
employees of the Corporation upon the approval of such delegation by the Board of Directors.

Section 3.8 — The Secretary. The secretary will:

(2)
(b)

(©)
(d
(e)

®
(2

Give all notices as provided in the Bylaws or as required by law.

Take minutes of the meetings of the Board and keep the minutes as part of the
corporate records.

Maintain custody of the corporate records and seal.
Affix the corporate seal to all documents as authorized.

Keep a register of the mailing address of each director, officer, and employee of
the Corporation.

Perform duties as assigned by the president or the Board.

Perform all duties incident to the office of secretary.

ARTICLE IV.

Committees

Section 4.1 — Committees of the Board. The Board may adopt a resolution establishing one or

more committees delegating specified authority to a committee, and appointing or removing
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members of a committee. A committee will include two or more directors and may include
persons who are not directors. If the Board delegates any of its management authority to a
committee, the majority of the committee will consist of directors. The Board may also delegate
to the president its power to appoint and remove members of a committee that has not been
delegated any management authority of the Board. The Board may establish qualifications for
membership on a committee.

Establishing a committee or delegating authority to it will not relieve the Board, or any
individual director, of any responsibility imposed by these Bylaws or otherwise imposed by law.
No committee has the authority of the Board to:

(a) Amend the Restated Certificate of Formation of the Corporation.

(b) Adopt a plan of merger or consolidation with another corporation.

(©) Authorize the sale, lease, exchange, or mortgage of all or substantially all of the
Corporation’s property and assets.

(d) Authorize voluntary dissolution of the Corporation.

(e) Revoke proceedings for voluntary dissolution of the Corporation.
® Adopt a plan for distributing the Corporation’s assets.

(2) Amend, alter, or repeal these Bylaws.

(h) Elect, appoint, or remove a member of a committee or a director or officer of the
Corporation.

(1) Approve any transaction to which the Corporation is a party and that involves a
potential conflict of interest as defined in paragraph 5.4, below.

()] Take any action outside the scope of authority delegated to it by the Board.

Section 4.2 — Term of Office. Each committee member will continue to serve on the committee
until a successor is appointed. However, a committee member’s term may terminate earlier if
the committee is terminated, or if the member dies, ceases to qualify, resigns or is removed as a
member. A vacancy on a committee may be filled by an appointment made in the same manner
as an original appointment. A person appointed to fill a vacancy on a committee will-serve for
the unexpired portion of the terminated committee member’s term.

Section 4.3 — Chair and Vice-Chair. One member of each committee will be designated as the
committee chair, and another member of each committee will be designated as the vice-chair.
The chair and vice-chair will be appointed by the president. The chair will call and preside at all
meetings of the committee. When the chair is absent, cannot act, or refuses to act, the vice-chair
will perform the chair’s duties. When a vice-chair acts for the chair, the vice-chair has all the
powers of - and is subject to all the restrictions on - the chair.

Section 4.4 — Notice of Meetings. Written or printed notice of a committee meeting will be
delivered to each member of a committee not less than five (5) nor more than thirty (3) days
before the date of the meeting. The notice will state the place, day, and time of the meeting, and
the purpose or purposes for which it is called.
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Section 4.5 — Quorum; Manner of Acting. Unless otherwise provided in the resolution of the
Board of Directors designating a committee of directors or advisory board or committee, a
majority of the whole board or committee shall constitute a quorum, and the act of the majority
of the members present at a meeting at which a quorum is present shall be the act of the board or
committee. A committee member may not vote by proxy.

Section 4.6 — Compensation. Committee members may receive compensation for their
services. The Board may adopt a resolution providing for compensating committee members a
fixed sum and expenses of attendance, if any, for attending each meeting of the committee. A
committee member may serve the Corporation in any other capacity and receive compensation
for those services. Any compensation that the Corporation pays to a committee member will be
reasonable and commensurate with the services performed.

Section 4.7 — Rules. Each committee may adopt its own rules, consistent with these Bylaws or
with other rules that may be adopted by the Board.

ARTICLE V.

Transactions of Corporation

Section 5.1 — Contracts. The Board may authorize any officer or agent of the Corporation to
enter into a contract or execute and deliver any instrument in the name of, and on behalf of, the
Corporation. This authority may be limited to a specific contract or instrument, or it may extend
to any number and type of possible contracts and instruments.

Section 5.2 — Deposits. All the Corporation’s funds will be deposited to the credit of the
Corporation in banks, trust companies, or other depositories that the Board selects.

Section 5.3 — Gifts. The Board may accept, on the Corporation’s behalf, any contribution, gift,
bequest, or devise for the general purposes or for any special purpose of the Corporation. The
Board may make gifts and give charitable contributions not prohibited by these Bylaws, the
Restated Certificate of Formation, state law, and provisions set out in federal tax law that must
be complied with to maintain the Corporation’s federal and state tax status.

Section 5.4 —Conflicts of Interest. No contract or agreement may be entered into by and
between the Corporation and any of following: (a) a director, officer, committee member, or
employee of the Corporation (hereinafter an “Insider™); or (b) any corporation, partnership, trust,
sole proprietorship or any other entity (hereinafter an “Entity ") in which an interest is owned or
held, directly or indirectly, by or for the benefit of an Insider, unless (i) the transaction is
approved in accordance with Section 22.230 of the Texas Business Organizations Code; and (ii)
if one or more of the parties to the contract or transaction is a “disqualified person” with respect
to the Corporation within the meaning of Section 4946 of the Internal Revenue Code, such
transaction does not result in act of self-dealing under Section 4941 of the Internal Revenue
Code; provided, however, that the following contracts and agreements shall not be subject to the
foregoing prohibition: a wholly gratuitous transfer of assets or promise to transfer assets to the
Corporation of any kind, including but not limited to, a charitable contribution of cash or
property to the Corporation, an interest-free loan or a wholly gratuitous lease, a pledge, a
guarantee, or an assumption of liability. All Insiders shall, as a condition of qualifying and
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continuing to qualify as a director, officer, committee member and/or employee of the
Corporation, abide by such conflict of interest policies as the Board of Directors may adopt from
time to time, and file such conflict of interest disclosure statements as the Board of Directors
shall direct.

Section 5.5 — Prohibited Acts. As long as the Corporation exists, and except with the Board’s
prior approval, no director, officer, or committee member of the Corporation may:

(a) Do any act in violation of these Bylaws or a binding obligation of the
Corporation.

(b) Do any act with the intention of harming the Corporation or any of its operations.

©) Do any act that would make it impossible or unnecessarily difficult to carry on the
Corporation’s intended or ordinary business. :

(d) Receive an improper personal benefit from the operation of the Corporation.

(e) Use the Corporation’s assets, directly or indirectly, for any purpose other than
carrying on the Corporation’s business.

® Wrongfully transfer or dispose of Corporation property, including intangible
property such as good will.

(2) Use the Corporation’s name or any substantially similar name or any trademark or
trade name adopted by the corporation, except on behalf of the Corporation in the
ordinary course of its business.

(h) Disclose any of the Corporation’s business practices, trade secrets, or any other
information not generally known to the business community to any person not
authorized to receive it.

ARTICLE VL

Books and Records

Section 6.1 — Required Books and Records. The Corporation will keep correct and complete
books and records of account. The books and records shall include:

(a) A file-endorsed copy of all documents filed with the Texas Secretary of State
relating to the Corporation, including but not limited to the Restated Certificate of
Formation, and any articles of amendment, restated articles, articles of merger,
articles of consolidation, and statement of change of registered office or registered
agent. :

(b) A copy of all Bylaws, including these Bylaws, and any amended versions or
amendments to them.

(c) Minutes of the proceedings of the Board, and committees having any authority of
the Board.

(d) A list of the names and addresses of the directors, officers and any committee
members of the Corporation.
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(e) A financial statement showing the Corporation’s assets, liabilities, and net worth
at the end of the three (3) most recent fiscal years.

® A financial statement showing the Corporation’s income and expenses for the
three (3) most recent fiscal years.

(2) All rulings, letters, and other documents relating to the Corporation’s federal,
state, and local tax status.

(h) The Corporation’s federal, state, and local tax information or income-tax returns
for each of the Corporation’s three (3) most recent tax years.

Section 6.2 — Inspection and Copying. Any director, officer or committee member of the
Corporation may inspect and receive copies of all the Corporate books and records required to be
kept under the Bylaws. Such a person may, by written request, inspect or receive copies if he or
she has a proper purpose related to his or her interest in the Corporation. He or she may do so
through his or her attorney or other duly authorized representative. The inspection may take
place at a reasonable time, no later than five (5) working days after the Corporation receives a
proper written request. The Board may establish reasonable copying fees, which may cover the
cost of materials and labor. The Corporation will provide requested copies of books or records
no later than five (5) working days after receiving a proper written request.

ARTICLE VIIL

FISCAL YEAR

The fiscal year of the Corporation will begin on the first day of January and end on the last day
in December in each year.

ARTICLE VIIL
NOTICES

Section 8.1 — Manner of Giving Notice. Whenever, under the provisions of any statute, the
Restated Certificate of Formation or these Bylaws, notice is required to be given to any director,
advisory board member or committee member of the Corporation, and no provision is made as to
how such notice shall be given, it shall not be construed to require personal notice, but any such
notice may be given in writing by hand delivery, by facsimile transmission, by electronic mail or
other form of electronic communication if permitted by the Texas Business Organizations Code,
or by mail, postage prepaid, addressed to such director or advisory board member or committee
member at such person's address as it appears on the records of the Corporation. Any notice
required or permitted to be given by mail shall be deemed to be delivered at the time when the’
same shall be thus deposited in the United States mails, as aforesaid. Any notice required or
permitted to be given by facsimile transmission or electronic mail or other form of electronic
communication shall be deemed to be given upon successful transmission of such facsimile or
electronic mail or other form of electronic communication.
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Section 8.2 — Signed Waiver of Notice. Whenever any notice is required by law or under the
Restated Certificate of Formation or these Bylaws, a written waiver signed by the person entitled
to receive such notice is considered the equivalent to giving the required notice. A waiver of
notice is effective whether signed before or after the time stated in the notice being waived.

Section 8.3 — Waiving Notice by Attendance. A person’s attendance at a meeting constitutes
waiver of notice of the meeting unless the person attends for the express purpose of objecting to
the transaction of any business because the meeting was not lawfully called or convened.

ARTICLE IX.

SPECIAL PROCEDURES CONCERNING MEETINGS

Section 9.1 — Meeting by Remote Communication Technology. Subject to the provisions of
applicable law and these Bylaws regarding notice of meetings, members of the Board of
Directors or members of any committee designated by such Board may, unless otherwise
restricted by statute, by the Certificate of Formation or by these Bylaws, participate in and hold a
meeting of such Board of Directors or committee by using conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear
each other, and participation in a meeting pursuant to this Section shall constitute presence in
person at such meeting, except when a person participates in the meeting for the express purpose
of objecting to the transaction of any business on the ground that the meeting was not lawfully
called or convened.

Section 9.2 — Actions Without Meetings. Any action required or permitted to be taken at any
meeting of directors or committee members may be taken without a meeting, if a consent or
consents in writing, setting forth the action so taken, shall be signed by at least a majority (or
such greater percentage as may be required for the particular action under the Texas Business
Organizations Code or these Bylaws), of all the directors or committee members, as the case may
be. Prompt notice of the taking of any action by the directors or the members of a committee
without a meeting by less than unanimous written consent shall be given to those directors or
committee members who did not consent in writing to the action.

Section 9.3 — Proxy Voting. A person authorized to exercise a proxy may not exercise the
proxy unless it is delivered to the officer presiding at the meeting before the business of the
meeting begins. The secretary or other person taking the minutes of the meeting will record in
the minutes the name of the person who executed the proxy and the name of the person
authorized to exercise the proxy. If a person who has duly executed a proxy personally attends a
meeting, the proxy will not be effective for that meeting. A proxy filed with the secretary of the
corporation or other designated officer remains in force until the first of the following occurs:

(@ An instrument revoking the proxy is delivered to the secretary or other designated
officer.

(b) The proxy authority expires under the proxy’s terms.

(c) The proxy authority expires under the terms of these Bylaws.
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ARTICLE X.

AMENDING BYLAWS

These Bylaws may be altered, amended, or repealed, and new Bylaws may be adopted by the
affirmative vote of at least a majority of the directors then in office. The notice of any meeting at
which these Bylaws are altered, amended, or repealed, or at which new Bylaws are adopted will
include the text of the proposed Bylaw provisions as well as the text of any existing provisions
proposed to be altered, amended, or repealed. Alternatively, the notice may include a fair
summary of those provisions.

ARTICLE XI.

MISCELLANEOUS PROVISIONS

Section 11.1 — Legal Authorities Governing Construction of Bylaws. These Bylaws will be
construed under Texas law. All references in these Bylaws to statutes, regulations, or other
sources of legal authority will refer to the authorities cited, or their successors, as they may be
amended from time to time.

Section 11.2 — Legal Construction. To the greatest extent possible, these Bylaws shall be
construed to conform to all legal requirements and all requirements for obtaining and
maintaining all tax exemptions that may be available to nonprofit corporations. If any Bylaw
provision is held invalid, illegal, or unenforceable in any respect, the invalidity, illegality, or
unenforceability will not affect any other provision, and the Bylaws will be construed as if they
had not included the invalid, illegal or unenforceable provision.

Section 11.3 — Headings. The headings used in the Bylaws are for convenience and may not be
considered in construing the Bylaws.

Section 11.4 — Number. All singular words include the plural, and all plural words include the
singular.

Section 11.5 — Power of Attorney. A person may execute any instrument related to the
Corporation by means of a power of attorney if an original executed copy of the power of
attorney is provided to the secretary to be kept with the Corporate records.

Section 11.6 — Parties Bound. The Bylaws will bind and inure to the benefit of the directors,
officers, committee members, employees and agents of the Corporation and their respective
heirs, executors, administrators, legal representatives, successors, and assigns except as these
Bylaws otherwise provide.
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CERTIFICATE OF SECRETARY

I certify that I am the duly elected and acting secretary of The Yarborough Foundation,
and that these Amended and Restated Bylaws constitute the Corporation’s Bylaws. These
Bylaws were duly adopted at a meeting of the Board of Directors held on
, 2009.

Dated:

Ann A. Jackson, Secretary
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RESTATED CERTIFICATE OF FORMATION
FOR

THE YARBOROUGH FOUNDATION

ARTICLE ONE

The Yarborough Foundation, pursuant to the provisions of Sections 3.057, 3.058, 3.059,
3.061 and 22.107 of the Texas Business Organizations Code, hereby adopts a Restated
Certificate of Formation which accurately copies its Certificate of Formation and all amendments
thereto that are in effect to date and as further amended by such Restated Certificate of

Formation as hereinafter set forth, and which contains no other change in any provision thereof.

ARTICLE TWO

The Certificate of Formation is amended by the Restated Certificate of Formation as
follows:
Article II is hereby deleted in its entirety.
Article IV is hereby amended to clarify the purposes of the corporation.

Article V is hereby deleted in its entirety.

o 0w »

Article VI is hereby amended to clarify the provisions regarding the distributions
of the assets of the corporation upon its dissolution and to make minor changes in
wording.

E. Articles VII and VIII are hereby amended to make minor changes in wording.

F. Article IX is hereby amended to list the names and addresses of the current

directors of the corporation.



G. Article X is hereby amended to provide for the maximum limitation of liability
for directors of the corporation that is permissible under Texas law.

H. Article XI is hereby amended to provide for the maximum indemnification of the
officers and directors of the corporation that is permissible under Texas law.

L. Article XII is hereby amended to make minor changes in wording.

J. Article XIII 1s hereby amended to conform to the requirements of the Texas
Business Organizations Code.

K. New Articles II and V are added that shall read in their entirety as provided in the
Restated Certificate of Formation set forth in Article Four hereof and that shall:
(1) clarify the powers, duties, authorizations and responsibilities of the
Corporation; and (ii) provide that the Board of Directors shall have the exclusive
power to adopt, alter, amend or repeal the Bylaws of the Corporation and shall

have the exclusive power to amend or restate the Certificate of Formation.

ARTICLE THREE

The Corporation has no members with voting rights at this time. Each amendment made
by this Certificate of Formation has been effected in conformity with the provisions of the Texas
Business Organizations Code, and such Restated Certificate of Formation, including each such
amendment, were duly adopted by unanimous written consent of the directors of the Corporation

in office on , 2009.

-1 -
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ARTICLE FOUR

The Certificate of Formation of The Yarborough Foundation, a Texas nonprofit
corporation, and all amendments and supplements thereto are hereby superseded by the
following Restated Certificate of Formation which accurately copies the entire text thereof, as

amended as set forth above:

-1l -
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RESTATED CERTIFICATE OF FORMATION

OF

THE YARBOROUGH FOUNDATION

ARTICLE 1
NAME

The name of the corporation (the “Corporation™) is The Yarborough Foundation.

ARTICLE II
POWERS

The Corporation is a nonprofit corporation and shall have all of the powers, duties,
authorizations and responsibilities applicable to nonprofit corporations as provided in the Texas
Business Organizations Code. Notwithstanding the foregoing, the Corporation shall neither have
nor exercise any power, nor engage directly or indirectly in any activity, that would invalidate its
status as an organization exempt from federal income tax and described in Section 501(c)(3) of
the Internal Revenue Code of 1986, as amended, or the corresponding provision or provisions of
any subsequent United States Internal Revenue law or laws (the “Code”).

ARTICLE III
DURATION

The Corporation will continue in perpetuity.

ARTICLE IV
PURPOSES

The Corporation is organized and shall be operated exclusively for charitable, religious
and educational purposes within the meaning of Section 501(c)(3) of the Code. The Corporation
shall carry out these purposes by, among other things, making grants, primarily to other
organizations that are organized and operated exclusively for one or more of such purposes. The
Corporation shall focus its grantmaking activities primarily in Brewster County and the
surrounding Texas counties. The assets and properties of the Corporation are hereby pledged for
use in performing its exempt functions.

Restated Certificate of Formation of The Yarborough Foundation
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ARTICLE V
ORGANIZATIONAL DOCUMENTS

The power to adopt, alter, amend or repeal the Bylaws of the Corporation and the power
to amend or restate this Restated Certificate of Formation shall be vested exclusively in the
Board of Directors of the Corporation.

ARTICLE VI
RESTRICTIONS AND REQUIREMENTS

The Corporation may not take any action that would be inconsistent with the
requirements for a tax exemption under Internal Revenue Code Section 501(c)(3) and related
regulations, rulings, and procedures. Nor may it take any action that would be inconsistent with
the requirements for receiving tax-deductible charitable contributions under Internal Revenue
Code Section 170(c)(2) and related regulations, rulings, and procedures. Regardless of any other
provision in this Restated Certificate of Formation or state law, the Corporation may not:

1.

Engage in activities or use its assets in manners that do not further one or
more exempt purposes, as set forth in this Restated Certificate of Formation
and defined by the Internal Revenue Code and related regulations, rulings, and
procedures, except to an insubstantial degree.

Serve a private interest other than one clearly incidental to an overriding
public interest.

Devote more than an insubstantial part of its activities to attempting to
influence legislation by propaganda or otherwise, except as provided by the
Internal Revenue Code and related regulations, rulings, and procedures.

Participate in or intervene in any political campaign on behalf of or in
opposition to any candidate for public office. The prohibited activities include
publishing or distributing statements and any other direct or indirect campaign
activities.

Have objectives characterizing it as an “action organization” as defined by the
Internal Revenue Code and related regulations, rulings, and procedures.

Distribute its assets on dissolution other than for one or more exempt
purposes. In the event the Corporation is dissolved, after all liabilities and
obligations of the Corporation are paid or provision is made therefor, the
Board of Directors of the Corporation shall adopt a plan for the distribution of
the remaining assets of the Corporation to such organization or organizations
organized and operated exclusively for charitable, religious or educational
purposes, as shall at that time have purposes similar to those of the
Corporation set forth in Article Four hereof and that qualify as charitable,
religious or educational organizations described in Section 501(c)(3) of the
Code. Any of such assets not so disposed of shall be disposed of by the

Restated Certificate of Formation of The Yarborough Foundation
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Probate Court of the county in which the principal office of the Corporation is
then located, exclusively for such purposes. No Director or officer of the
Corporation and no private individual will be entitled to share in the
distribution of any assets of the Corporation in the event of its dissolution.

7. Permit any part of the Corporation’s net earnings to inure to the benefit of any
Director or any private individual.

8. Carry on an unrelated trade or business, except as a secondary purpose related
to the Corporation’s primary, exempt purposes.

In addition, the Corporation shall make distributions at such times and in such manners to
avoid the tax under Internal Revenue Code Section 4942. Also, the Corporation may not:

1. Engage in any act of self-dealing as defined in Internal Revenue Code Section
4941(d).

2. Retain excess business holdings as defined in Internal Revenue Code Section
4943(c).

3. Make any investments that would subject it to the tax described in Internal
Revenue Code Section 4944.

4. Make any taxable expenditures as defined in Internal Revenue Code Section
4945(e).

ARTICLE Vi1
MEMBERSHIP

The Corporation will have no members.

ARTICLE VIII
REGISTERED OFFICE AND AGENT

The address of the registered office of the Corporation is 200 N. Loraine, Suite 1400,
Midland, Texas 79701, and the name of the registered agent at such address is Ann A. Jackson.

ARTICLE IX
MANAGING BODY OF THE CORPORATION

The management of the corporation is vested in its Board of Directors and such
committees of the board that the board may, from time-to-time, establish. The Bylaws will
provide the qualifications, manner of selection, duties, terms, and other matters relating to the
Board of Directors.

The names and addresses of the individuals currently serving as members of the Board of
Directors are as follows:

Restated Certificate of Formation of The Yarborough Foundation
Page 3 of 6 013902 000027 DALLAS 2506565 1



.« L o,

NAME ADDRESS

Linda B. Yarborough 200 N. Loraine, Suite 1400
Midland, Texas 79701

James L. Yarborough 200 N. Loraine, Suite 1400
Midland, Texas 79701

William Blake Yarborough, Jr. 200 N. Loraine, Suite 1400
Midland, Texas 79701

Ann A. Jackson 200 N. Loraine, Suite 1400

Midland, Texas 79701

The number of directors may be increased or decreased by amending the Bylaws. The
number of directors may not be decreased to fewer than three.

ARTICLE X
LIMITATION OF LIABILITY OF DIRECTORS

A Director of the Corporation shall not be personally liable to the Corporation for
monetary damages for any act or omission in such Director’s capacity as a Director, except that
this Article does not authorize the elimination or limitation of the liability of a Director to the
extent the Director is found liable for: (i) a breach of the Director’s duty of loyalty to the
Corporation; (ii) an act or omission not in good faith that constitutes a breach of duty of the
Director to the Corporation or an act or omission that involves intentional misconduct or a
knowing violation of the law; (iii) a transaction from which the Director received an improper
benefit, whether or not the benefit resulted from an action taken within the scope of the
Director’s office; or (iv) an act or omission for which the liability of a Director is expressly
provided by an applicable statute. The foregoing elimination of liability to the Corporation shall
not be deemed exclusive of any other rights, limitations of liability or indemnity to which a
Director may be entitled under any other provision of the Certificate of Formation or Bylaws of
the Corporation, contract or agreement, vote of directors, principle of law or otherwise. Any
repeal or amendment of this Article shall be prospective only, and shall not adversely affect any
limitation on the personal liability of a Director of the Corporation existing at the time of such
repeal or amendment. In addition to the circumstances in which a Director of the Corporation is
not personally liable as set forth in the foregoing provisions of this Article, the liability of a
Director shall be eliminated to the full extent permitted by any amendment to the Texas Business
Organizations Code hereafter enacted that further eliminates or permits the elimination of the
liability of a Director.

Restated Certificate of Formation of The Yarborough Foundation
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ARTICLE XI
INDEMNIFICATION

The Corporation shall indemnify any person who was, is, or is threatened to be made a
named defendant or respondent in a proceeding (as hereinafter defined) because the person (i) is
or was a director or officer of the Corporation or (ii) while a director or officer of the
Corporation, is or was serving at the request of the Corporation as a director, officer, partner,
venturer, proprietor, trustee, employee, agent or similar functionary of another foreign or
domestic corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plan
or other enterprise, against all expenses (other than taxes (including taxes imposed by Chapter 42
of the Code), penalties, or expenses of correction), including attorneys’ fees, to the fullest extent
that a corporation may grant indemnification to a director under the Texas Business
Organizations Code, as the same exists or may hereafter be amended. In addition to any
indemnification to which a person may be entitled pursuant to the foregoing sentence of this
Article, the Corporation shall indemnify a foundation manager for Compensatory Expenses (as
hereinafter defined) incurred by or imposed upon such person to the extent, and only to the
extent, that when such payment or reimbursement is added to any other compensation paid to
such person, such person’s total compensation from the Corporation is reasonable under Chapter
42 of the Code. As used herein, a Compensatory Expense shall mean (a) any penalty, tax
(including a tax imposed by Chapter 42 of the Code), or expense of correction that is owed by a
person; (b) any expense not reasonably incurred by the person in connection with a proceeding
arising out of a person’s performance of services on behalf of the Corporation; or (c) any
expense resulting from an act or failure to act with respect to which a person has acted willfully
and without reasonable cause. The rights conferred by this Article shall be contract rights and
shall include the right to be paid by the Corporation expenses incurred in defending any such
proceeding in advance of its final disposition to the maximum extent permitted under the Texas
Business Organizations Code, as the same exists or may hereafter be amended. If a claim for
indemnification or advancement of expenses hereunder is not paid in full by the Corporation
within ninety (90) days after a written claim has been received by the Corporation, the claimant
may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the
claim, and if successful in whole or in part, the claimant shall be entitled to also be paid the
expenses of prosecuting such claim. It shall be a defense to any such action that such
indemnification or advancement of costs of defense is not permitted under the Texas Business
Organizations Code, but the burden of proving such defense shall be on the Corporation. Neither
the failure of the Corporation (including its Board of Directors or any committee thereof, special
legal counsel or members) to have made its determination prior to the commencement of such
action that indemnification of, or advancement of costs of defense to, the claimant is permissible
in the circumstances nor an actual determination by the Corporation (including its Board of
Directors or any committee thereof, special legal counsel or members) that such indemnification
or advancement is not permissible shall be a defense to the action or create a presumption that
such indemnification or advancement is not permissible. In the event of the death of any person
having a right of indemnification under the foregoing provisions, such right shall inure to the
benefit of such person’s heirs, executors, administrators and personal representatives. The rights
conferred above shall not be exclusive of any other right which any employee or agent of the
Corporation or other person may have or hereafter acquire under any statute, bylaw, resolution of
members or directors, agreement or otherwise. The Corporation may additionally indemnify any
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person covered by the grant of mandatory indemnification contained in this Article to such
further extent as is permitted by law and may indemnify any other person to the fullest extent
permitted by law. The Corporation may purchase and maintain insurance or a similar
arrangement (including, but not limited to, a trust fund, self-insurance, a security interest or lien
on the assets of the Corporation, or a letter of credit, guaranty or surety arrangement) on behalf
of any person who is serving the Corporation (or another entity at the request of the Corporation)
against any liability asserted against such person and incurred by such person in such a capacity
or arising out of status as such a person, whether or not the Corporation would have the power to
indemnify such person against that liability under this Article or by statute. Notwithstanding the
other provisions of this Article, the Corporation may not indemnify or maintain insurance or a
similar arrangement on behalf of any person if such indemnification or maintenance of insurance
or similar arrangement would subject the Corporation to income or excise tax under the Code.
For purposes of this Article, the term “expenses” includes court costs and attorney’s fees, and the
term “proceeding” means any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative, arbitrative or investigative, any appeal in such action, suit
or proceeding, and any inquiry or investigation that could lead to such an action, suit or
proceeding.

ARTICLE XII
CONSTRUCTION

All references in this Restated Certificate of Formation to statutes, regulations, or other
sources of legal authority refer to the authorities cited, or their successors, as they may be
amended from time to time.

ARTICLE XIII
ACTION BY WRITTEN CONSENT

Any action required or permitted to be taken at any meeting of the Board of directors or
committee members of the Corporation may be taken without a meeting, if a consent or consents
in writing setting forth the action so taken shall be signed by at least a majority of the directors or
committee members, as the case may be, then in office (or such greater number as may be
required by this Certificate of Formation, the Bylaws of the Corporation or the Texas Business
Organizations Code). Prompt notice of the taking of any action by the Board of Directors or a
committee without a meeting by less than unanimous written consent shall be given to those
directors or committee members who did not consent in writing to the action.

IN WITNESS WHEREOF, this Restated Certificate of Formation has been executed on

this __ day of , 2009, by the undersigned officer, thereunto duly authorized.

, President
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