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Form égo'PF

or Section 4947,

Department of the Treasury
Internal Revenue Service

Return of Private Foundation

reateé as a Private Foundation

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

a)X1) Nonexempt Charitable Trust

OMB No 1545.0052

2010

, 2010, and ending

For calendar year 2010, or tax year beginnin
G Check all that apply: | _[Initial return ﬁ
Amended return

Imitial Return of a former public chanty
D Name change

D Address change

I:] Final return

THE WHALLEY FOUNDATION
5 CARSEY LANE
HOUSTON, TX 77024

A

Employer identification number

26-2291525

Telephone number (see the instructions)

832-594-6499

H
f_ISectlon 4947(a)(1) nonexempt charitable

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

trust Other taxable private foundation

| Fair market value of al! assets at end of year
(from Part Il, column (c), hne 16)

>$ 5,035,385.

J  Accounting method: {X]Cash
D Other (specify)
(Part |, column (d) must be on cash basis.)

|__| Accrual

If exemption application is pending, check here ™
1 Forergn organizations, check here .. >

2 Foreign organizations meeting the 85% test, check
here and attach computation
If private foundation status was terminated
under section 507(b)(1)(A), check here
If the foundation 1s 1n a 60-month termination
under section 507(b)(1)(B), check here .

>0

»

>

iRari®| Analysis of Revenue and
Expenses (The total of amounts in
columns (b), (¢), and (d) may not neces-
sarily equal the amounts in column (a)
(see the instructions).)

(a) Revenue and

(b) Net investment
expenses per books

income

1 Contributions, gifts, grants, etc, recewved (att sch)
2 ck*»
3

if the foundn i1s not req to att Sch B

Interest on savings and temporary
cash investments

4 Dividends and interest from secunities

5a Gross rents

b Net rental income
or (loss)

5,000, 000,

& L S

22,990. 22,990.

(c) Ad)usted net
INCo

(d) Disbursements
for charntable
purposes
(cash basis only)

137,414. 137,414,

R R T | LA
R T kS

B

!a"k

B.‘v‘(%

j«:

6a Net gain/(loss) from sale of assets not on line 10

b Gross sales price for ali
assets on line 6a 654 és 1.

107 990 a2l o

7 Capital gain net income (from Part IV, line 2)
8 Net short-term capital gain

9 Income modifications
10a Gross sales less

?Iowances

mcZm<mDn

107 990

§) w"’ ﬂ‘ H.:'E?a

b Less Cost of
goods sold

S 2 R

e m‘»ﬁe’* 2 u%

¢ Gross profit/(loss) (att sch)
Other income (attach schedule)
SEE STATEMENT 1

1

. o
46,820.

46,820.

J ! Jzﬂj
P E\

A

e < o
5

Ay g I
[ R

EXSy

'-;I e

12 _Total. Add lines 1 through 11

315,214,

13
14
15
16 a Legal fees (attach schedule)
b Accounting fees (attach sch)
¢ Other prof fees (attach sch)

Interest .

Taxes (atiach schedule)see instr ) .

Depreciation (attach
sch) and depletion .

Occupancy ...

Travel, conferences, and meetings.

Printing and publications

Other expenses (attach schedule)
SEE STATEMENT 6

Compensation of officers, directors, trustees, etc
Other employee salaries and wages

Pension plans, employee benefits
SEE ST
SEE ST
SEE ST
17
18
19

SEE STM.

(162 1 8 AN oIS

ozZ» O2Z—--H>IMUYO

20
21
22
23

5,315,214,
.

1,727, 1,727,

7,633.

454, 278.

5,288. 3,996.

74,369. 74,369.

24

NMNZMUXM MC——AD>DAN—2—-20D>

Total operati dg and administrative
expenses. Add lines 13 through 23

Contributions, gifts, grants pad. PART. XV .

Total expenses and disbursements.
Add hines 24 and 25.

25
26

Subtract line 26 from line 12:

a Excess of revenue over expenses
and disbursements

b Net investment income (if negative, enter -0-)
C Adjusted net income (if negative, enter 0-)

27

BAA For Paperwork Reduction Act Notice, see the mstructlons

1,555,750,
1,555,750,

TEEA0504L 07/23/10

~Form 930-PF (2010)
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Form 990-PF (2010) THE WHALLEY FOUNDATION 26-2291525 Page 2

§ Attached schedules and amounts in the description Beginning of year End of year
Balance Sheets ?gguerq:s??l?azgnbse)f‘)[ end-of-year amounls only (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash — non-interest-bearing . .. .
2 Savings and temporary cash investments . . e 260 670 478,056. 478,056.
3 Accounts receivable. T G B e e
Less: allowance for doubtful accounts®™ _ _
4 Pledges receivable > s S E

Less: allowance for doubtful accounts®™_ _
5 Grants recevable

6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see the mstructuons)

7 Other notes and loans recewvable (attachsch) »_ | it
Less: allowance for doubtful accounts ™ _ _

8 Inventories for sale or use

9 Prepaid expenses and deferred charges . 602.

10a Investments — U.S. and state government
obligations (attach schedule).
b Investments — corporate stock (attach schedule) STATEMENT 7 . 99,770. 1,265,692, 1,336,330.

¢ Investments — corporate bonds (attach schedule) STATEMENT 8 239,782. 239,782. 277,851.

11 Investments — land, buildings, and i o
equipment. basts . > 3 A

N=-imund

Less: accumulated deprecnatlon
(attach schedule) .. >

12 Investments — mortgage Ioans .

13 Investments — other (attach schedule) STATEMENT 9

14 Land, buldings, and equipment basis ™
Less: accumulated deprectation

(attach schedule) . ..... > o ___
15 Other assets (descnibe ’_S_EE_ _SIAT_E&IEN_T_ 10 ___ 1,426. 1,426. 1,426.
16 Total assets (to be completed by all filers —

see instructions. Also, see page 1, item ) L 1,223,068. 4,891,774, 5,035, 385.

17 Accounts payable and accrued expenses

18 Grants payable .

19 Deferred revenue

Loans from officers, directors, trustees, & other dlsqualmed persons

21 Mortgages and other notes payable (attach schedule) . ..
22 Other habilities (describe ™ )

AM——A—r—@>—r
N
(-]

23 Total liabilities (add hnes 17 through 22) 0. 0.
Foundations that follow SFAS 117, check here . >
and complete lines 24 through 26 and lines 30 and 31.

24 Unrestricted . ..... e e e

25 Temporarily restricted. .

26 Permanently restricted .

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

27 Capital stock, trust principal, or current funds
28 Paid-in or capital surplus, or fand, butlding, and equipment fund

TO w-=mrnd» —-ImMmZ
OMOZPream oZCT

29 Retained earnings, accumulated income, endowment, or other funds 1,223,068. 4,891,774.
30 Total net assets or fund balances (see the instructions) 1,223,068. 4,891,774.
T e oy oo~ rund balances 1,223,068.| _ 4,891,774.
ST Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year — Part II, column (a), line 30 (must agree with
end-of-year figure reported on prior year's return) . .o ce e U 1,223,068.
2 Enter amount from Part |, line 27a L . . 2 3,667,706,
3 Other increases not included in line 2 (itemize) » SEE STATEMENT 11 _ _ __ __ _ _ _ _ ______ 3 1,000.
4 Addlnes!, 2,and3 .. . . 4 4,891,774.
5 Decreases not included tn line Z (itermze) . Y e, ———— 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) — Part I, column (b), ine 30. 6 4,891,774.
TEEA0302L 02/16/11 Form 990-PF (2010)

BAA




Form 990-PF (2010) THE WHALLEY FOUNDATION 26-2291525 Page 3

) (a) List and describe the kind(s) of property sold (e.g , real estate, (D) How acquired [ (C) Date acqured | (d) Date sold
2-story brick warehouse; or common stock, 200 shares MLC Company) g: ';g:‘ca’;f;: (month, day. year) { (month, day, year)
1a 2,000 SHS CROSS TIMBERS ROYALTY TR P VARIQUS VARIOUS
b1l,300 SHS DOMINION RESOURCES BLACK WARRIOR TRUST P VARIOQUS VARIOUS
c 3,500 SHS DORCHESTER MINERALS LP P VARIOUS | VARIQUS
d 6,195 SHS SABINE ROYALTY TRUST P VARIQUS VARIOQUS
e
(e) Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale ‘ (e) plus (f)y minus (g)
a 74,361. 78,884. -4,523.
b 152,831. 171,258. -18,427.
c 90,500. 50,050. 40,450.
d 336,469. 245,979. 90,490.
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gans (Column (h)
(i) Fair Market Value () Adjusted basis (k) Excess of column (1) gain minus column Sk), but not less
as of 12/31/69 as of 12/31/69 over column (), if any than -0-) or Losses (from column (h))
a -4,523.
b -18,427.
c 40,450.
d 90,490.
e
2 Capital gain net iIncome or (net capital loss) If gain, also enter in Part |, ine 7
' If (loss), enter -0- in Part |, line 7 2 107,990.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, line 8, column (c) (see the instructions) If (loss), enter -0- :l-
art i, hne 8 3 0.
IV Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optlonal use by domestic private foundations subject to the section 4940(a) tax on net investment income.) N/A
If section 4940(d)(2) apples, leave this part blank.
Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period? .o DYes |:| No

If 'Yes,' the foundation does not qualfy under section 4940(e). Do not complete this part.
1 Enter the appropriate amount 1n each column for each year; see the instructions before making any entries.

(a) (b) (c (d
Base period years Adjusted gqualifying distributions Net va?ue of Distribution ratio
Calendar year (or tax year noncharitable-use assets (column (b) divided by column (c))
bedinning 1n)
2009
2008
2007
2006
2005
2 Total of line 1, column (d) . . . 2
Average distribution ratio for the 5-year base period — divide the total on line 2 by 5, or by the
number of years the foundation has been in existence if less than 5 years 3
4 Enter the net value of noncharitable-use assets for 2010 from Part X, Iine 5 . 4
5 Multiply line 4 by ine 3 . . . . 5
6 Enter 1% of net investment income (1% of Part I, line 27b) 6
7 Addlines 5 and 6 . . . . . 7
8 Enter qualifying distributions from Part XII, line 4 . 8

If line 8 1s 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.

BAA

Form 990-PF (2010)

TEEA0303L 07/23/10
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‘ Form 990-PF (2010) THE WHALLEY FOUNDATION 26-2291525 Page 4
B Excise Tax Based on Investment Income (Sectron 4340(2), 4940(b), 4940(e), or 4948 — see the instructi

1 a Exempt operating foundations described in section 4940(d)(2), check here . |:| and enter 'N/A" on line 1.
Date of ruling or determunatron fetter:  _ _ (attach copy of letter if necessary — see instr.)
b Domestic foundations that meet the section 4940(e) requirements in Part V,
check here. » [:Iand enter 1% of Part |, line 27b
¢ All other domestic foundahons enter 2% of line 27b. Exempt foreign organizations enter 4% of Part 1, ine 12, column (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable
foundations only. Others enter -0-). 2 0.
3 Addlmes 1and 2 3 4,651
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 4,651.
6 Credits/Payments:
a 2010 estimated tax pmts and 2009 overpayment credited to 2010 6a 1,426.
b Exempt foreign organizations — tax withheld at source.. . .. . 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 . e e 7 1,426.
8 Enter any penalty for underpayment of estimated tax Check here |f Form 2220 is attached 8
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed . . . > 9 3,225.
10 Overpayment. if line 7 15 more than the total of lines 5 and 8, enter the amount overpaid .. . " 10
17 Enter the amount of Iine 10 to be: Credited to 2011 estimated tax. . .. ™ Refunded... . ™| 11
|RBTIVIIZAY Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or Iocal Iegrslatron or did it Yes| No
participate or intervene in any political campaign?. . .. la X
b Did it spend more than $100 dunng the year (elther dlrectly or indirectly) for polmcal purposes
(see the instructions for defimtion)? .~ ... . .. ... e e . 1b X
If the answer i1s 'Yes' to Ta or 1b, attach a detailed description of the activities and copies of any materials published
or distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? . 1c X
d Enter the amount (f any) of tax on political expenditures (section 4955) imposed during the year:
(1) On the foundation.. . "™ § 0. (2) On foundation managers >3 0.
e Enter the relmbursement (f any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers . . ™ $
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? .. ..., 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? If ‘Yes, attach a conformed copy of the changes o
4a Did the foundation have unrelated business gross income of $1,000 or more during the year?
b If 'Yes,' has it filed a tax return on Form 990-T for this year? .
5 Was there a liqudation, termination, dissolution, or substantial contraction during the year7 . . e e e
If 'Yes,' attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either-
® By language n the governing instrument, or

® By state legislation that effectively amends the governing rnstrument so that no mandatory directions that conflict p
with the state law remain in the governing instrument? . e

7 Did the foundabion have at least $5,000 in assets at any time during the year? If 'Yes,’ complete Part ll, column (c), and Part X¥
8a Enter the states to which the foundation reports or with which 1t 1s registered (see the instructions).
N/A

b If the answer 1s 'Yes' to line 7, has the foundation furmshed a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If ‘No," attach explanation

9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(1)(3) or 4942(;)(5)
for calendar year 2010 orgthe taxable year beginning in 2010 (see instructions for Part XIV)? If 'Yes,' complete Part XIV

10 Dud any persons become substantral contributors during the tax year? If 'Yes,' attach a schedule lrstlng their names
and addresses..

BAA

10 X
Form 990-PF (2010)

TEEA0304L 02/16/11
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_Form 990-PF 2010y THE WHALLEY FOUNDATION 26-2291525 Page 5
I@E] Statements Regarding Activities (Continued)

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity

within the meaning of section 512(b)(13)? If 'Yes attach schedule (see instructions) . . n X
12 Dud the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17,2008? . ..... 12 X
13 Did the foundation comply with the publlc lnspectlon requirements for its annual returns and exemptlon application? . 131 X
Website address .. . . . "N/A _
14 The books are in care of » _MAI&Y_ WHALLEY _ Telephone no. > 832-594-6499 _ _ _
Located at » 5_CARSEY LANE _HOUSTON TX _ 2P +4> 77024 __ 7"
15 Section 4947(a)(1) nonexempt chanitable trusts filing Form 990-PF in lieu of Form 1041 — Check here .. . .  N/A.. »

and enter the amount of tax-exempt interest received or accrued durning the year .. . . . . . >| 15 I

16 At any time during calendar year 2010, did the foundation have an interest in or a S|gnature or other authonty over a
bank, secunties, or other financial account In a foreign country?

See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If 'Yes,' enter the name of the

File Form 4720 it any item is checked in the 'Yes' column, unless an exception applies.
Ta During the year did the foundation (either directly or indirectly)

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

disqualified person? . . e ) Yes No
(3 Furnish goods, services, or facmtles to (or accept them from) a dlsquahfled person7 . Yes No

(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . Yes No

(®) Transfer any income or assets to a dlsquallfted person (or make any of either available
for the benefit or use of a disqualfied person)? .. |:|Yes No

(6) Agree to pay money or property to a government official? (Exception. Check 'No' if the
foundation agreed to make a grant to or to employ the official for a perlod after termination
of government service, If terminating within 90 days.) . |:|Yes

b If any answer is 'Yes' to 1a(1)-(6), did any of the acts fail to quahg/ under the exceptions described in
Regulations section 53.4941(d)-3 or 1n a current notice regarding disaster assistance (see the instructions)?

Organizations relying on a current notice regarding disaster assistance check here . - .. [:]

¢ Did the foundation engage in a prior year 1n 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 201 0? .

2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a
private operating foundation defined in section 4942())(3) or 4942()(5)):

a At the end of tax year 2010, did the foundation have any undistributed income (lines 6d
and 6e, Part Xill) for tax year(s) beginning before 20107 . . e e |:|Yes No

If'Yes,' hsttheyears ® 20 _ ,20__ ,20 .20

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 applytng sechion 4942(a)(2) to
all years histed, answer 'No' and attach statement — see the instructions.) ..

¢ If the provisions of section 4942(a)(2) are being applied to any of the years Ilsted In 2a, list the years here
> 20_ , 20 , 20 , 20_

3a Did the foundation hold more than a 2% direct or tndtrect interest in any business
enterprise at any time during the year? . . D Yes No

b If 'Yes,' did it have excess business holdings in 2010 as a result of (1) any purchase by the foundation
or dlsquahfled persons after May 26, 1969; (2) the lapse of the 5-year period (or longer period approved
the Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or
the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C Form 4720, to
determine if the foundation had excess business holdings m2010) . . ... .. . ... ...

4a Did the foundation lnvest during the year any amount in a manner that wouId 1eopard|ze its
charitable purposes?. ... ... ... .. .t ciiiiiiiieien e

b Did the foundation make any mnvestment in a prior year (but after December 31, 1969) that could
jeopardize Its chantable purpose that had not been removed from jeopardy before the first day of
the tax year beginning in 2010?

BAA

Form 990-PF (2010)

TEEAO305L 02/16/11
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Form 990-PF (2010)

THE WHALLEY FOUNDATION

26-2291525

Page 6

YIRS Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur

any amount to:

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? .

(2) Influence the outcome of any specific public election (see section 4955) orto carry
on, directly or indirectly, any voter registration drive?

(3) Provide a grant to an individual for travel, study, or other similar purposes"

(4) Provide a grant to an organization other than a chantable, etc, organization descrlbed

in section

09(a)(1), (2), or (3), or section 4940(d)(2)? (see mstructlons)

(5) Provide for any purpose other than religious, chantable, scientific, literary, or
educational purposes, or for the prevention of cruelty to children or ammals?

b If any answer is 'Yes' to 5a(1)-(5), did any of the transactions fail to quali
described in Regulations section 53 4945 or in a current notice regardmg

(see instructions)?

isaster assistance

Organizations relying on a current notlce regarding disaster assustance check here

c If the answer is 'Yes' to question 5a(4), does the foundation claim exemptlon from the
tax because it maintained expenditure responsibility for the grant?

If 'Yes,' attach the statement required by Regulations section 53 4945.-5(d)

6a Did the foundation, during the year receive any funds, dlrectly or indirectly, to pay premlums

on a personal benefit contract?

[]Yes [X]No

]

[:] Yes
D Yes

Yes

under the exceptions
> []
N/A [ ]Yes []No

DYes -No

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

If 'Yes' to 6b, file Form 8870.

7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction?.
b If es, did the foundation receive any proceeds or have any net income attributable to the transaction?

Yes [X|No
No

(X] No
No

DYes No

and Contractors

B Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

1 _List all officers, directors, trustees, foundation managers and their compensation (see instructions).

(a) Name and address

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

(¢) Compensation
(if not paid, enter -0-)

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

_LAWRENCE G. WHALLEY _______ | PRESIDENT 0. 0. 0.
5 CARSEY LANE 0
HOUSTON, TX 77024
"MARY WHALLEY _ | VICE PRES. 0. 0. 0.
5 CARSEY LANE 0
HOUSTON, TX 77024
_ELIZABETH M. TAYLOR ______ __ | VICE PRES. 0. 0. 0.
9415 BRAEWICK DRIVE 0

HOUSTON, TX 77096

—— = - — D pr — " ——— —— e —

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

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

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

(¢) Compensation

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

Total number of other employees paid over $50,00Q .

0
Form 980-PF (2010)

BAA

TEEAQ306L 07/23/10




Form 990-PF (2010) THE WHALLEY FOUNDATION

AR : 26-2291525 Page 7
[ESFRVAIR Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (continued)
3 5:1‘;: hi gﬁsist-paid independent contractors for professional services (see instructions). If none,
r .
(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
NONE _ _ ]
> 0
List the foundation's four largest direct charitable activities during the tax year. Include relevant statistical information such as the number of Expenses
organizations and other beneficiaries served, conferences convened, research papers produced, etc. P
L S
2
U
4
$EBY Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. Amount
1 N A e
2 e -
All other program-related investments. See mnstructions.
U
Total, Add nes Y through3... ......... . ... .. ... e e e e > 0.
BAA Form 990-PF (2010)

TEEAO307L 021161




_Form -PF (2010) THE WHALLEY FOUNDATION 26-2291525 Page 8
g% Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

) see instructions.)
[

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

a Average monthly fair market value of securtties. .............. .| 1a 3,306,154.
b Average of monthly cash balances .. 1b 2,257,204.
¢ Fair market value of all other assets (see mstructrons) ....... .o . o .1 1c
d Total (add lines 1a, b, andc) . . . . . CL1d 5,563,358,
e Reduction claimed for blockage or other factors reported on Irnes laand 1c
(attach detailed explanation) Ce e | 1e| 0.
2 Acquisition indebtedness applicable to line 1 assets . e 2 0.
3 Subtract hine 2 from line 1d . . . 1.3 5,563,358.
4 Cash deemed held for charitable activities. Enter 1-1/2% of line 3
(for greater amount, see instructions) .1 4 83,450.
5 Net value of noncharitable-use assets. Subtract line 4 from hne 3. Enter here and on Part V,lined . .. 1.5 5,479,908.
6 _Minimum investment retun. Enter 5% ofne5. . .. .. . .. . . . . .. .. 6 273,995.
X/ Distributable Amount (see rnstructrons) (Sectron 4942(1)(3) and (1)(5) prrvate operatrng foundations
and certain foreign organizations check here » [ ]and do not complete this part.)
1 Minimum investment return from Part X, hne 6 . . 1 273,995,
2a Tax on investment income for 2010 from Part VI, hne 5 . 2a 4,651.
b Income tax for 2010. (This does not include the tax from Part VI.) .. .. 2b
¢ Add lines 2a and 2b . e e e C 2c 4,651.
3 Distributable amount before adjustments Subtract ine 2¢ from line 1 3 269, 344.
4 Recoveries of amounts treated as qualifying distributions .o . 4
5 Addlnes3and4 ... ...... C o C e 5 269,344.
6 Deduction from distnbutable amount (see rnstructrons) Co 6
7 Distributable amount as adjusted Subtract ine 6 from line 5. Enter here and on Part XIII ine 1 7 269, 344.
E Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomphsh charitable, etc, purposes Im
a Expenses, contributions, gifts, etc — total from Part [, column (d), line 26 . . . 1a 1,555,750.
b Program-related investments — total from Part IX-B.. .. . . ... 1 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charrtable efc, purposes. 2
3 Amounts set aside for specific chantable pro1ects 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 Part V, Iine 8, and Part XIll, Irne 4 4 1,555,750.
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, Iine 27b (see instructions) . . .. . 5
6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 1,555,750.

Note. The amount on line 6 will be used in Part V, column (b), n subsequent years when calculating whether the foundation
qualfies for the section 4940(e) reduction of tax in those years.
Form 990-PF (2010)

BAA

TEEAO308L 07/06/09




‘ Form 990-PF (2010) THE WHALLEY FOUNDATION 26-2291525 Page 9

2?)d1)0

269,344,

b) C
Years pr(lor to 2009 2?)89

1 Dlstr;butable amount for 2010 from Part XI,
line7.....

2 Undistributed income, |f any, as of the end of 2010:
a Enter amount for 2009 only
b Total for prior years:  20___ ,20__ , 20 _

3 Excess distnbutions carryover, If any, to 2010;
a From 2005.
b From 2006
cFrom2007.. ... .
dFrom 2008... ....... 396, 295.
eFrom2009. .. ..... 1,536,235.
f Total of lines 3a through e .

4 Qualfying distributions for 2010 from Part

Xl,ine4: » § 1,555, 750.

a Applied to 2009, but not more than line 2a

b Applied to undistributed income of prior years|-,
(|':plect|on required — see instructions) A

¢ Treated as distributions out of corpus
(Election required — see Iinstructions). .

d Applied to 2010 distributable amount
e Remaining amount distributed out of corpus.

5 Excess distributions carryover applied to 2010
(If an amount appears in column (d), the =
same amount must be shown in column (@) ) |~; .~

269,344,
R 1
0.

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

a Corpus. Add lines 3f, 4c, and 4e. Subtract line 5. . 3,218,93 6 . \

b Prior years' undlstnbuted income. Subtract = , L
line 4b from ine 2b... . . s ;n %

¢ Enter the amount of prior years' undlstrlbut SON Pt
ed income for which a notice of deficiency |+ -7 87, .~ -
has been i1ssued, or on which the section D T T
4942(a) tax has been previously assessed S R e -y i I .

d Subtract line 6¢ from line 6b. Taxable
amount — see instructions ..

e Undistributed income for 2009, Subtract tine 4a from . . . :
line 2a. Taxable amount — see instructions . T BRREEES I N - ]

f Undistributed income for 2010. Subtract ines | ¢ - = ¢ - - -7} ¢ 0T
4d and 5 from line 1, Thus amount mustbe |- - | =« - P VRIS I -
distributed 1n 2011 SRR i 0 X . 0.

7 Amounts treated as dlstnbutlons out of L s S A N
corpus to satlsfz requirements imposed Sr
by section 170(b)(1)(F) or 4942(g)(3) -
(see nstructions)

e

8 Excess distributions carryover from 2005 not Seeld
applied on hine 5 or ine 7 (see nstructions) 0.1 - -

9 Excess distributions carryover to 2011. LA : -
Subtract lines 7 and 8 from line 6a ) _3,218, 936.| .. . .. 5 - H £ e

10 Analysis of hne 9.
a Excess from 2006
b Excess from 2007 . ey ) ] . \
¢ Excess from 2008.... 396,295.f vt o 0 [ e T o R )
d Excess from 2009 . . 1,536,235.}. . -~ - L Coeee LT L3 . .
e Excess from 2010 .. 1,286,406.] " - . . . :
BAA

b

"
v

Form 990-PF (2010)

TEEA0309L 07/23/10




rF (2010) THE WHALLEY FOUNDATION 26-2291525 Page 10
AW Private Operating Foundations (see instructions and Part VII-A, question 9) N/A

oundation has received a ruling or determination letter that it 1s a private operating foundation, and the rul
I1s effective for 2010, enter the date of the ruling. .. ............. . p“ P g . d .f“'"g >

b Check box to indicate whether the foundation 1s a private operating foundation described in section |—] 4942()(3) or I 4942()(5)

2aEnter thf?r Iess;r r?fl thetﬁdlusted net Tax year Prior 3 years
income from Part | or the minimum
investment return from Part X for (a) 2010 (b) 2009 (c) 2008 (d) 2007 (¢) Total

each year listed.. . . o

b 85% of line 2a

¢ Qualifying distributions from Part Xlt,
hine 4 for each year listed .

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

e Qualifying distributions made directly
for active conduct of exempt activities.
Subtract line 2d from line 2¢ . . e

3 Complete 3a, b, or ¢ for the
alternative test rehed upon:

a 'Assets’ alternative test — enter:
(1) Valueofall assets.. .......... . ..

Val f assets | d
O e bty ey e nder

b 'Endowment' alternative test — enter 2/3 of
minimum tnvestment return shown in Part X,
ne6 foreachyearhisted ........ .....

¢ 'Support’ alternative test — enter:

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

(2) Support from general public and § or
more exempt organizations as provided
1n section 4942(N(3)(BY(N) .. ..

(3) Largest amount of support from
an exempt organization

ross investment income . .. .

XV Supplementary Information (Complete this part only if the organization had $5,000 or more in
assets at any time during the year — see instructions.)

1 information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the
close of any tax year (but only if they have contrnibuted more than $5,000) (See section 507(d)(2) )

SEE STATEMENT 12

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

NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc, Programs:
Check here * if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited
requests for funds. If the foundation makes gifts, grants, etc, (see instructions) to individuals or organizations under other conditions,
complete items 2a, b, ¢, and d
a The name, address, and telephone number of the person to whom applications should be addressed

b The form 1n which applications should be submitted and information and materials they should include:

¢ Any submission deadlines:

d Any restrnictions or hmitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other factors:

BAA TEEAD310L 02/16/11 Form 990-PF (2010)




_Form 990-PF (2010) THE WHALLEY FOUNDATION

26-2291525 Page 11

R

S g

Supplementary Information (continued)

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

If rectpient 1s an individual,

TEEA0501L  07/23/10

Recipient show any relationship to ' | Oundation Purpose of grant or
any foundation manager or | Status of ot buben Amount
Name and address (home or business) substantial contributor | rectient
a Paid during the year
SEE STATEMENT 13
Total .. .. > 3a 1,555,750.
b Approved for future payment
|
Total > 3b |
Form 990-PF (2010) |
|

BAA




26-2291525 Page 12

Enter gross amounts unless otherwise indicated.

1 Program service revenue:

Unrelated business income

Excluded by section 512, 513, or 514

(a) (b
Business Amount
code

(© (d)
Exclu- Amount
ston

code

(e
Related or exempt
function income
(see the instructions)

-0 a o oo

g Fees and contracts from government agenctes
2 Membership dues and assessments
3 Interest on savings and temporary cash investments
4 Dividends and interest from securities
5 Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property

3
2!
[
=]
r 3

LN 2

b B )

6 Net rental income or (loss) from personal property
7 Other investment income
8 Gain or (loss) from sales of assets other than inventory 107,990.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue. P | R R R e e MR 22 o v |
a ROYALTY INCOME 15 46,820.
b
c
d
e
12 Subtotal Add columns (b), (d), and (e) e 207,224. 107,990.
13 Total. Add hine 12, columns (b), (d), and (e) 13 315,214.
(See worksheet in hine 13 instructions to verify calculations.)
Line No. |Explain below how each activity for which income s reported in column (e) of Part XVI-A contributed impartantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See the instructions.)

BAA

TEEA0S02L 02117/11

Form 990-PF (2010)



Form 990-PF (2010) THE WHALLEY FOUNDATION

26-2291525 Page 13

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 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.

[ Information Regarding Transfers To and Transactions and Relationships With Noncharitable

(1) Cash .. . . X
(2) Other assets.... ..... . 1 1a(2 X
b Other transactions: lﬁ‘i‘i
(1) Sales of assets to a noncharitable exempt organization . 1b (1) X
(2) Purchases of assets from a nonchanitable exempt organization . . 1b (@2 X
(3) Rental of faciities, equipment, or other assets 1b(3) X
(@) Reimbursement arrangements.. . .......... e e 1b (4) X
(5) Loans or loan guarantees .. . Co Coe 1b (5) X
(6) Performance of services or membership or fundraising solicitations e . e e 1b (6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees. . 1c X
d If the answer to any of the above 1s 'Yes,' complete the following schedule. Column (b) should always show the farr market value of
the ?oods, other assets, or services given by the reporting foundation. If the foundation received less than fair market value in
any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received.
_(a) Line no. (b) Amount involved (c) Name of noncharitable exempt organization (d) Descripton of transfers, transactions, and sharing arrangements

N/A

2a Is the foundation dlrectlly or indirectly affiliated with, or related to, one or more tax-exempt organizations
(

described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 .
b if 'Yes,' complete the following schedule.

DYes No

(a) Name of organization (b) Type of organization

(c) Description of relationship

N/A

Under penaltis of papiury. | declare thal | have examied s et g o g e mation of v prosare: bas Bry knowiedgs - 0° 21 Dele, 15 true

Sign g
Here Gy W | /Q/ /4 >

Signature of officer o/ Qustee / ’ Date Title

PrintType prep%(er's name Pregarer’s signature Date Check if D" PTIN

Paid MICHAEL W. OSGOOD, CPA 1o 7 4 5-r2-(/ self-employed P01065556
Preparer |Frm'sname 0SGOOD & ASSOCIATES, P /2. Fums EN > 72-1578415
Use Onl _ 12 GREENWAY PLAZA, SUITE 1100

Y [rmsadaess B pomeroN. TX 77046 Phoneno  713-425-4949

Form 990-PF (2010)

BAA

TEEAO503L 02/15/11
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. Schedule B OMB No. 1545.0047

(Form 990, 990-EZ,
2010

or 990-PF) Schedule of Contributors
Name of the organization Employer identification number ht

Department of the Treasury » Attach to Form 990, 990-EZ, or 990-PF
Internal Revenue Service

THE WHALLEY FOUNDATION 26-2291525
Organization type (check one):

Filers of: Section:

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

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

Form 990-PF X|[501(c)(3) exempt private foundation
4947(a)(1) nonexempt charitable trust treated as a private foundation
501(c)(3) taxable private foundation

Check If Your organization i1s covered by the General Rule or a Special Rule
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule. See instructions.

General Rule

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

Special Rules

DFor 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)(v1), and received from any one contributor, during the (ear. a contribution of the greater of (1) $5,000 or
(2) 2% of the amount on (1) Form 990, Part VIII, ine th or (i) Form 990-EZ, Iine 1. Complete Parts | and II.

DFor a section 501(c)(7), (8), or (10) organlzatlon filng Form 990 or 990-EZ, that received from any one contributor, during the year,
aggregate contributions of more than $1,000 for use ‘exclusively for religious, charitable, scientific, hiterary, or educational purposes, or
the prevention of cruelty to children or animals Complete Parts I, Il, and 1li.

For a section 501(c)(?), (8), or (10) orgamzation filing Form 990 or 990-EZ, that received from any one contributor, dunng the year,
contributions for use exclusively for religious, charitable, etc, purposes, but these contributions did not aggregate to more than $1,000
if this box 1s checked, enter here the total contributions 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, charitable, etc, contributions of $5,000 or more during the year . . >$

Caution: An organization that 1s 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 their 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)

BAA For ;‘;J)emork Reduction Act Notice, see the Instructions for Form 990, Schedule B (Form 990, 990-EZ, or 990-PF) (2010)
990EZ, or 930-PF.

TEEAQ701L 12/28/10




Schedule

B (Form 930, 990-EZ, or 990-PF) (2010) Page 1 of 1 of Part |
* Narpo of organization Employer identification number
THE WHALLEY FOUNDATION 26-2291525
1 Contributors (see nstructions.)
(a) (b) (©) (d)
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
1 __ |LAWRENCE & MARY WHALLEY ___________________ Person
Payroll | |
5 CARSEY LANE _ _ _ _ _ _ o _____ $___5,000,000.| Noncash | |
(Complete Part Il if there
|[HOUSTON, TX 77024 _ _ _ . ...~ Is a noncash contribution )
@ ) (©) (d
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
- e —_-_,,,,—__,—_,—,—_,—_,—_,, Person
Payroll
______________________________________ $_ _ _ _ ______ | Noncash
(Complete Part Il If there
______________________________________ 1S a noncash contribution )
(@ (b) © (d)
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
I Person
Payroll
______________________________________ $____________ Noncash
(Complete Part Il if there
________________________________ 1s a noncash contribution.)
(@) (b) (c) (d)
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
__________________________ Person
mT T Payroll
______________________________________ $_____________ Noncash
(Complete Part Il if there
______________ Is a noncash contrnibution.)
(@) (b) A () ()
ggregate Type of contribution
Number Name, address, and ZIP + 4 contgributions yP
____________ Person
I e Payrofl
_________________________ $___________ Noncash
(Complete Part ii if there
_________ 1s a noncash contnbution.)
(a) (b) © (d)
Aggregate Type of contribution
Number Name, address, and ZIP + 4 cont?'ibutions yp
__________ Person
— e e - Payroli
$ Noncash

(Complete Part 1l if there
1s a noncash contribution )

BAA

TEEAO702L 10/26/10

Schedule B (Form 990,

990-EZ, or 990-PF) (2010)




Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

Page 1 of 1 of Part Il

* Name of organization

THE WHALLEY FOUNDATION

Employer identification number

26-2291525

IBREHIAE] Noncash Property (see mstructions.)
(a) L (b) . ©) ) .
No. from Description of noncash property given FMV (or estlmate; Date received
Part| (see instructions
N/A
$
(2) L (b) . © (d)
No. from Description of noncash property given FMV (or esﬂmate; Date received
Parti (see instructions
$
(a) L (b) . ©) )
No. from Description of noncash property given FMV (or estlmate; Date received
Partl (see instructions
$
() . (b) . ) d) .
No. from Description of noncash property given FMV (or estlmateg Date received
Part| (see instructions
$
(@) , (b) . () d)
No. from Description of noncash property given FMV (or estlr_nate; Date received
Part| (see instructions
$
(@ )] ) () (d)
No. from Description of noncash property given FMV (or estn_nate; Date received
Partl (see instructions
$
BAA Schedule B (Form 990, 990-EZ, or 930-PF) (2010)

TEEAQ703L  10/26/10




. Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

Page 1 of 1 of Part lll
Name of organization Employer identification number
THE WHALLEY FOUNDATION 26-2291525

A Exclusively religious, charitable, etc, individual contributions to section 501(cX7), (8), or (10)

organizations aggregating more than $1,000 for the year.Complete cols (a) through () and the following Iine entry.

For organizations completing Part II], enter total of exclusively religious, chanitable, etc,

contributions of $1,000 or less for the year. (Enter this information once. See nstructions.). . . ] N/A
(a) () () (@
N%afmm Purpose of gift Use of gift .Description of how gift is held
N/A
(e)
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
€)) (b) © (C))
N%a frrtolm Purpose of gift Use of gift Description of how gift Is held
(e)
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) (b) (©) (d
Ng. ﬁt)lm Purpose of gift Use of gift Description of how gift is held
a
(e)
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
() (b) © ()]
No. from Purpose of gift Use of gift Description of how gift is held
Part!
(e)
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
BAA Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

TEEA0704L 06/23/09




2010 2220 REASON FOR WAIVER PAGE 1
THE WHALLEY FOUNDATION 26-2291525

TAXPAYER RELIED ON INFORMATION PROVIDED IN MONTHLY BROKERAGE STATEMENTS IN
DETERMINING THE REQUIRED ESTIMATED TAX PAYMENTS. WHILE COMPLETING THE RETURN, IT
WAS DETERMINED THAT BASIS AS REPORTED ON THE BROKERAGE STATEMENTS WAS INCORRECT AND
THE RETURN REFLECTS AN ADDITIONAL $218,710 OF GAIN DUE TO THESE ADJUSTMENTS. THE
TAXPAYER USED REASONABLE ASSUMPTIONS IN DETERMINING THE 2010 ESTIMATED TAX PAYMENT
REQUIREMENTS, AND RESPECTFULLY REQUESTS THAT THE PENALTY FOR UNDERPAYMENT OF
ESTIMATED TAXES BE WAIVED,




12010

FEDERAL STATEMENTS PAGE 1
THE WHALLEY FOUNDATION 26-2291525
STATEMENT 1
FORM 990-PF, PART I, LINE 11
OTHER INCOME
() (B) NET (C)
REVENUE ~ INVESTMENT  ADJUSTED
_PER BOOKS __ INCOME  _ NET INCOME
ROYALTY INCOME .. $ 46,820.8 46,820,
TOTAL § 46,8205 46,820.3 0.
STATEMENT 2
FORM 990-PF, PART I, LINE 16A
LEGAL FEES
() (B) NET (C) (D)
EXPENSES ~ INVESTMENT  ADJUSTED  CHARITABLE
LEGAL FEES. . $  1,721. 8  1,727.
TOTAL § 1 727. § 1,727 § 0. 3 0.
STATEMENT 3
FORM 990-PF, PART I, LINE 16B
ACCOUNTING FEES
(R) (B) NET (C) (D)
EXPENSES ~ INVESTMENT ~ ADJUSTED  CHARITABLE
_PER BOOKS __ INCOME
TAX PREPARATION FEES 7,633.
TOTAL §___ 7,633. 8 0. 3 0. 3 0.
STATEMENT 4
FORM 990-PF, PART I, LINE 16C
OTHER PROFESSIONAL FEES
() (B) NET (C) (D)
EXPENSES ~ INVESTMENT  ADJUSTED  CHARITABLE
B INCOME — PURPOSES
INVESTMENT ACCOUNT FEES... . ....... $ 175.
TALF INVESTMENT FEES... ... ... .. 279. $ 279.
TOTAL § 454. 3 279. § 0. 3 0.




12010 FEDERAL STATEMENTS PAGE 2

THE WHALLEY FOUNDATION 26-2291525
STATEMENT 5
FORM 990-PF, PART I, LINE 18
TAXES
(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
—PER BOOKS __ INCOME  _NET INCOME
PRODUCTION TAXES - ROYALTIES .8 3,996. $ 3,996.
FOREIGN TAXES... . oo . 1,292,
TOTAL $§ 5,288. $ 3,996. $ 0. § 0.
STATEMENT 6
FORM 990-PF, PART |, LINE 23
OTHER EXPENSES
(A) (B) NET (C) (D)

EXPENSES  INVESTMENT ADJUSTED CHARITABLE
—PER BOOKS __ INCOME _NET INCOME ___ PURPOSES

ADMINISTRATION EXPENSES - ROYALTIES
$ 2,287. § 2,287,
TOTAL $ 2,287. $ 2,287. § 0. 8 0.

STATEMENT 7 -
FORM 990-PF, PART I, LINE 10
INVESTMENTS - CORPORATE STOCKS

VALUATION BOOK FAIR MARKET
CORPORATE, STOCKS METHOD VALUE VALUE
COMCAST CORP 7.0% DUE 9/15/55 COST $ 49,825. § 50, 600.
JPMORGAN CAPITAL XXIV 6.875% COST 49,945, 51,580.
ANNALY CAPITAL MANAGEMENT INC REIT COST 44, 960. 44,800.
AT&T INC COST 64,786. 73, 450.
BRISTOL MYERS SQUIBB CO COST 63,106. 66, 200.
DUKE ENERGY HOLDING CORP NEW COST 43,475. 44,525.
ENERPLUS RESOURCES FD TR UNIT COST 56,762. 77,100.
LILLY ELI & CO COST 88,778. 87, 600.
SOUTHERN CO COST 90, 060. 95, 575.
TOTAL S.A. FRANCE SPON ADR COST 123,307. 133,700,
VERIZON COMMUNICATIONS INC COST 68,357. 89, 450.
BANK OF AMER CORP 8.625% PREFERRED CLBL COST 129, 948. 129, 050.
BARCLAYS BANK PLC ADR PFD SR 5 8.125% COST 129,181. 128, 500.
ING GROEP N V 8.5% PREFERRED CLBL PAR COST 121,291. 126, 450.
JPMORGAN & CHASE & CO SER J 8.625% COST 141,911, 137, 750.

TOTAL § 1,265,692. § 1,336,330,




12010 FEDERAL STATEMENTS PAGE 3

THE WHALLEY FOUNDATION 26-2291525

STATEMENT 8
FORM 990-PF, PART Ii, LINE 10C
INVESTMENTS - CORPORATE BONDS

VALUATION BOOK FAIR MARKE
CORPORATE BONDS METHOD VALUE, I\I}ALUE ’
INGERSOLL RAND FOREIGN SECURITY 4.75% COST $ 91,127. § 105, 588.
INGERSOLL-RAND GLOBAL 6.75% DUE 8/15/18 COST 97,093. 115,094.
JEFFERIES GROUP INC NTS 8.5% COST 51,562, 57,169

TOTAL § 239,782, 5 277.851.

STATEMENT 9
FORM 990-PF, PART Ii, LINE 13
INVESTMENTS - OTHER

VALUATION BOOK FATR MARKET
METHOD YALUE VALUE
OTHER JINVESTMENTS
TALF PARTNERS I, L.P. COST $ 2,549,233. § 2,549,233.

TOTAL OTHER INVESTMENTS § 2,549,233. § 2,549,233,

OTHER PUBLICLY TRADED SECURITIES =

2,000 SHS CROSS TIMBERS ROYALTY TR COST 0. 0.
11,300 SHS DOMINION RESOURCES BLK WR TR COST 0. 0.
3,500 DORCHESTER MINERALS LP COST 0. 0.
6,195 SHS SABINE ROYALTY TRUST COST 0. 0.
BLACKROCK REAL ASSET EQUITY TRUST COST 122,254. 149,285.
BLACKROCK CAP & INCOME COST 150,151. 153,594.
BLACKROCK ENHANCED DIVID ACHIEVERS TRUST COST 85,180, 89,610.

TOTAL OTHER PUBLICLY TRADED SECURITIES $  357,585. $ 392,489.

TOTAL § 2,906,818. § 2,941,722,

STATEMENT 10
FORM 990-PF, PART I, LINE 15
OTHER ASSETS
FAIR MARKET
_BOOK VALUE VALUE

FEDERAL INCOME TAX DEPOSIT o $ 1,426. $ 1,426.

TOTAL $ 1,426. $ 1,426.
STATEMENT 11
FORM 990-PF, PART llI, LINE 3
OTHER INCREASES

1,000.

NT ........
PRIOR PERIOD ADJUSTME Toiar 2 L
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12010 FEDERAL STATEMENTS

THE WHALLEY FOUNDATION

PAGE 4
26-2291525

STATEMENT 12
FORM 990-PF, PART XV, LINE 1A

FOUNDATION MANAGERS - 2% OR MORE CONTRIBUTORS

LAWRENCE G. WHALLEY
MARY WHALLEY

STATEMENT 13
FORM 990-PF, PART XV, LINE 3A
RECIPIENT PAID DURING THE YEAR

DONEE

THE BRIARWOOD SCHOOL NONE
12207 WHITTINGTON DRIVE
HOUSTON, TX 77077

ST. CECILIA CATHOLIC CHURCH NONE
11720 JOAN OF ARC
HOUSTON, TX 77024

THE KINKAID SCHOOL NONE
201 KINKAID SCHOOL DRIVE
HOUSTON, TX 77024

ARCHDIOCESE OF NONE
GALVESTON-HOUSTON

1700 SAN JACINTO STREET

HOUSTON, TX 77001

THE PERIWINKLE FOUNDATION NONE
3000 RICHMOND AVENUE
HOUSTON, TX 77098

TEXAS CHILDREN'S HOSPITAL NONE
P.0. BOX 300630
HOUSTON, TX 77230

THE JUNIOR LEAGUE OF NONE
HOUSTON, INC

1811 BRIAR OAKS LANE

HOUSTON, TX 77027

ST. JUDE CHILDREN'S NONE
HOSPITAL

262 DANNY THOMAS PLACE

MEMPHIS, TN 38105

KIDS ACROSS AMERICA NONE
FOUNDATION

P.0. BOX 930

BRANSON, MO 65615

FOUND-
ATION

—— NAME AND ADDRESS ~_ RELATIONSHIP  _ STATUS

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PURPOSE OF

GRANT

AMOUNT

FUND

FUND

FUND

FUND

FUND

FUND

FUND

FUND

FUND

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

770,000.

98,500.

30,000.

15,000.

2,500.

55,000.

5,000.

25,250.

5,000.
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STATEMENT 13 (CONTINUED)

FORM 990-PF, PART XV, LINE 3A

RECIPIENT PAID DURING THE YEAR

MARCH OF DIMES
3000 WESLAYAN, STE 100
HOUSTON, TX 77027

STAR OF HOPE
6897 ARDMORE
HOUSTON, TX 77054

SPAULDING FOR CHILDREN

8582 KATY FREEWAY, STE 100

HOUSTON, TX 77024

THE BROOKWOOD COMMUNITY
1752 FM 1489
BROOKSHIRE, TX 77423

HOUSTON SELECT
16522 MORGAN RUN
MISSOURI CITY, TX 77489

JUSTICE FOR CHILDREN
2600 SW FREEWAY, STE 806
HOUSTON, TX 77098

KANAKUK MINISTRIES
1355 LAKESHORE DRIVE
BRANSON, MO 65616

PALMER EPISCOPAL
6221 MAIN STREET
HOUSTON, TX 77030

WEST HOUSTON COMMUNITY
CENTER

725 BATESWOOD DRIVE
HOUSTON, TX 77079

WEST POINT FUND
US MILITARY ACADEMY
WEST POINT, NY 10996

COVENANT HOUSE
1111 LOVETT BLVD
HOUSTON, TX 77006

CAMP JOHN MARC
2824 SWISS AVENUE
DALLAS, TX 75204

AMERICAN RED CROSS
2700 SOUTHWEST FREEWAY
HOUSTON, TX 77098

NONE

NONE

NONE

NONE

NONE

NONE

NONE

NONE

NONE

NONE

NONE

NONE

NONE

FOUND-
ATION

—— NAME AND ADDRESS ~_ RELATIONSHIP _ STATUS

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PURPOSE OF

GRANT

FUND

FUND

FUND

FUND

FUND

FUND

FUND

FUND

FUND

FUND

FUND

FUND

FUND

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

— AMOUNT
$ 16,500.

100,000.

1,000.

25,000.

500.

2,500.

150,000.

10, 000.

500.

2,500.

20,000.

5,000.

100,000.
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STATEMENT 13 CONﬂNUED
FORM 990-PF, PART XV, LIN
RECIPIENT PAID DURING THE YEAR

FOUND-

DONEE ATION PURPOSE OF
— NAME AND ADDRESS ~ _ RELATIONSHIP _ STATUS GRANT __AMOUNT
CROHN'S & COLITIS NONE PUBLIC FUND PROGRAMS $ 500.
FOUNDATION
386 PARK AVENUE SOUTH, 17TH
FLOOR
NEW YORK, NY 10016
FELLOWSHIP BIBLE CHURCH NONE PUBLIC FUND PROGRAMS 1,000.

23420 CINCO RANCH BLVD
KATY , TX 77494

HAVEN HOSPICE NONE PUBLIC FUND PROGRAMS 500.
4200 NW 90TH BLVD
GAINESVILLE, FL 32606

MUSEUM OF FINE ARTS NONE PUBLIC FUND PROGRAMS 2,000.
6003 MEMORIAL DRIVE
HOUSTON, TX 77007

NAVY SEAL WARRIOR FUND NONE PUBLIC FUND PROGRAMS 25,000.
P.0. BOX 5965

VIRGINIA BEACH, VA 23471

THE UNIVERSITY OF TEXAS NONE PUBLIC FUND PROGRAMS 500.

1 UNIVERSITY STATION
AUSTIN, TX 78712

PINK RIBBONS PROJECT NONE PUBLIC FUND PROGRAMS 1,000.
2449 SOUTH BLVD. #100
HOUSTON, TX 77098

SEARCH NONE PUBLIC FUND PROGRAMS 25,000.
2505 FANNIN

HOUSTON, TX 77002

SPRING SPIRIT BASEBALL NONE PUBLIC FUND PROGRAMS 50,000.

5120 WOODWAY, SUITE 6002
HOUSTON, TX 77056

THE GATEWAY SCHOOLS NONE PUBLIC FUND PROGRAMS 5,000.
211 WEST 61ST STREET, 6TH

FLOOR

NEW YORK, NY 10023

DUKE UNIVERSITY NONE PUBLIC FUND PROGRAMS 500.

BOX 90581
DURHAM, NC 27708

YES PREP PUBLIC SCHOOLS NONE PUBLIC FUND PROGRAMS 5,000.
6201 BONHOMME, SUITE 168N
HOUSTON, TX 77036

TOTAL § 1,555,750.




