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SCANNED MAY 2 0 201

N .
. \
Form 9 9 0 -I F
Departmerit of the Treasury
Intemal 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

2010

For calendar year 2010, or tax year beginning

07/07

, 2010, and ending

12731, 2010

G Check all that apply | X | Imitial return
Amended return

] l lnitial return of a former public charity
Address change

| I Final return

Name change

Name of foundation

POTIZOMEN FOUNDATION

A Employer {dentification number

27-3024112

Number and street (or P O box number if mail 1s not delivered to street address)

Room/suite

Telephone number (ses paga 10 of the instructions)

7301 N. FM 620, SUITE 155-307 (512) 470-1255
City or town, state, and ZIP code it exemption application 1s [ H
pending, check here .+ « + « . . .
1 Foreign organizations, check here >

AUSTIN, TX 78726

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

Section 4947(a)(1) nonexempt charitable trust

| Fair market value of all assets at end

of year (from Part ll, col (c), ine
16) > $ 17,026,847.

J Accounting method [_XJ Cash [_] Accrual
Other (specify)

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

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 . P>

If the foundation 18 in a 60-month termination
under section 507(b)(1){B) check here , P>

Analysis of Revenue and Expenses (The
total of amounts in columns (b), (c), and (d}
may not necessanly equal the amounts in
column (a) (see page 11 of the instructions) )

{a) Revenue and
expenses per
books

(b) Net investment
income

(c) Adjusted net

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

income

1 Contributions, gifts grants eic , received (attach schedule) ,
2 Check B g'g:hfgté:dgnon. |s. n.ot.re.qu'lre.d .to.
3 Interest on savings and temporary cash investments
4 Dwidends and interest from securities | | | |
5a Grossrents ., . . .. ... ..., ...

b Net rental income or (loss)

7,026,801

6a Net gamn or (loss) from sale of assets not on fine 10
b Gross sales prce for all

assets on line 6a
7 Capital gain net income (from Part IV, line 2) ,

8 Net short-term captal gain

9 Income modifications
10 a Gross sales less returns

Revenue

and allowances
b Less Cost of goods sold

¢ Gross profit or (loss) (attach schedule) | |
11 Other income (attach schedule)

o

o

12 Total Add lines 1 through 11 . . . . . . . . 17,026,801 0,
13 Compensation of officers, directors, trustees, etc | | 0.
" 14 Other employee salanes and wages , . . .’./’
§ 15 Pension plans, employee benefits | GQ / .j}
g|16a Legal fees (attach schedule) | //,\/\\ \ O‘\
d5| b Accounting fees (attach schedulq)»;_/_ o \ O\
2| ¢ Other professional fees’(atlﬁh,s’ichedule) ‘\,%\\ AN
B17 nterest. . . ... XL AT TS
}Z’ 18 Taxes (attach schedule) (s pa\ge 14 ol@?n‘nsl cti \-)/\
E 19 Depreciation (attach sched“\e)\?ep e{gqu.—\y
3 20 Occupancy . . .. ... \. M. G(.B/
-g 21 Travel, conferences, and mee{ings ", . . .
©{22 Prnnting and publications ., , M. ., .. ..
_E’ 23 Other expenses (attach schedule) . . . . . .
E 24 Total operating and administrative expenses.
a Add hnes 13 through23 ., ., .. ... .. 0
© 25 Contnibutions, gifts, grantspad . ., , . . . . 0
126 Total expenses and disbursements Add hines 24 and 25 0 0.
27 Subtract hne 26 from line 12
a Excess of revenue over exp and disbur . . 17 ’ O 2 6 ’ 8 0 1
b Net investment income (if negative, enter -0-) 0,
c_Adjusted net income (if negative, enter -0-). <
the instructions. JSA Form 990-PF (2010)

For Paperwork Reduction Act Notice, see page 30 of
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Form 990-PF (2010)

27-3024112

Page 2

Attached schedules and amounts in the

m Balance Sheets description column should be for end-of-year

amounts only (See instructions )

Beginning of year

End of year

(a) Book Value

(b) Book Value

{c) Farr Market Value

0.

Cash-non-interest-beaning , ., . . . . ... .........
Savings and temporary cash investments _ . . . . . . . . . . 2,142,187. 2,142,187.
Accounts recevable » 1,447.
Less allowance for doubtful accounts ®» 1,447, 1,447.
4 Pledges recewvable »_ __ _____________________
Less allowance for doubtful accounts » _ _ _ _ _ ___ __ ___
5 Grantsrecewvable . . [, . ... ... ...........
6 Recevables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 15 of the instructions)
7 Other notes and loans recewvable (attach schedule) »
Less allowance for doubtful accounts » _ _ _ _
2 Inventories forsaleoruse ... ... ..
§ 9 Prepaid expenses and deferredcharges , , , . ., ... ...
<[ 10 a Investments - US and state government obligations (attach schedule),
b Investments - corporate stock (attach schedute) ATCH 1 13,182,903. 14,883,213.
¢ Investments - corporate bonds (attach schedule), , . . . . . .
11 Investments - land, buldings, [
and equipment basis 00007 L L e e e
Less accumulated depreciation p»
(attach schedule) 0% e
12 Investments - mortgageloans , , ., . . . ... ... ....
13 investments - other (attach schedule) . . . . . . . ... ..
14 Land, buildings, and [
equipment basis ¥ e e e — e
Less accumulated depreciation »
(attach schedule) 00 40— ——
15 Other assels (descrnbe »_ _ _ _ _ _ ___ _ ___________ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepage t,tem 1) . . . . .. .. ..... 0. 15,326,537. 17,026,847.
17 Accounts payable and accruedexpenses . . ., ., .. 46.
18 Grantspayable ., .. ..... .. .......
$|19 Deferredrevenue , ., . ., ... ... .. ...
‘_E 20 Loans from officers, directors, trustees, and other disqualified persons
ﬁ 21 Mortgages and other notes payable (attach schedule)  , | | |
=122 Other labilties (describe » )
23 Total liabiiities (add ines 17 through 22) . . . . . . . . . . . 0. 46.
Foundations that follow SFAS 117, check here »| |
and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestricted . . . . . . .. Lo o e e
§|25 Temporaniy restricted . . ., . . e
8 26 Permanently restncted | | | | | e e e e e e
T Foundations that do not follow SFAS 117,
o check here and complete lines 27 through 31. »
ol27 Capital stock, trust principal, or current funds | | _ ., . . . .
% 28 Paid-in or capital surplus, or land, bldg , and equipmentfund | |
8 29 Retained earnings, accumulated income, endowment or other funds , | 15 ’ 326 ’ 491.
f 30 Total net assets or fund balances (see page 17 of the
Z| nstrucons) . L L. L 0. 15,326,491.
31 Total liabilitles and net assets/fund balances (see page 17
oftheinstructions) . . . . . . . . . . . v v v e e 0. 15,326,537.
ETY Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part I, column (a), ine 30 (must agree with
end-of-year figure reported on prior year's return) . 1
2 Enter amount from Part I' lme 273 ................ P T T T T R T Y 2 17 ! 02 6’ 801 ’
3 Other increases not included in hne 2 (temize)»_ 3
4 Add llnES1'2' and3 ............................. e + s s s & s a s & a2 e+ s e s 4 17’0261801'
5 Decreases not included in line 2 (itemize) p_ ATTACHMENT 2 5 1,700, 310.
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part Il, column (b), ine 30 . . . . . 6 15,326,491.
Form 990-PF (2010)
JSA

0E 1420 1 000



Form 990-PF (2010) 27-3024112 Page 3
Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g ., real estate, gtc,mr% z(ltr::)qa?}e% Jd) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) prurase | (mo. day, yr) | (MO day.yr)
1a
b
c
d
e
B B oo Erety
a
b
c
d
e

Complete only for assets showing gain 1n column (h) and owned by the foundation on 12/31/69

(h F MV as of 12/31/69

(j) Adjusted basis
as of 12/31/69

(k) Excess of col (1)
over col (). f any

(1) Gains (Co! (h) gain minus
col (k). but not less than -0-) or
Losses (from col (h))

a
b
C
d
e
If gain, also enter in Part |, ine 7
2 Capital gain net income or (net capttal loss) If (loss), enter -0- in Part I, ling 7 } 2
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, ine 8, column (c) {(see pages 13 and 17 of the instructions) }
If (loss), enter-0-inPartl ne 8. . . . . . . . . . . . .. e e e 3

Qualification Under Section 4940(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 NOT AVAILABLE FOR INITIAL YEAR RETURNS

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? D Yes D No
If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part

1 Enter the appropriate amount in each column for each year, see page 18 of the instructions before making any entries

fa) ®) () (d
Calender?::rieﬁ?::?eﬁ?:?gmmng in) Ad)justed qualifying distnbutions Net value of nonchantable-use assets {col ?:;tgltludtégnbl;,aggl )
2009
2008
2007
2006
2005
2 Totalofline 1, column (d) | . . . . L 2
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence If lessthanSyears | |, |, ., . .. 3
4 Enter the net value of noncharitable-use assets for 2010 from Part X, ine5 = = | 4
5 Multiplynedbyfline3 = e S
6 Enter 1% of net investment income (1% of Partl,ine 270) . . .. .. ........ 6
7 Add Ilnes 5 and 6 ------------------------------------------ 7
8 Enter qualfying distributions from Part Xil. ned 8

If ine 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 on page 18

s -
0E 1430 1 000 Form 990-PF (2010)



Form 990-PF (2010) 27~3024112 Page 4
E1iQ"] Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see page 18 of the instructions)

1a Exempt operating foundations descnbed in section 4940(d)(2), check here | 4 L_l and enter "N/A" on line 1
Date of ruling or determination letter _ _ _ _ _ _ _ _ _ _ _ _ (attach copy of ruling letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements In Parl V., check 1 0.
here > [ andenter 1% of Partiine 276 L
¢ All other domestic foundations enter 2% of Iine 27b Exempt foreign organizations enter 4% of
Part |, hne 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
30AddINEs 18002 | | L 3 0.
4 Subhtie A (iIncome) 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 ine 3 If zero or less, enter-0- _ . . ., , . ... .. 5 0.
6 Credits/Payments
a 2010 estimated tax payments and 2009 overpayment credited to 2010, , , , |_6a
b Exempt foreign organizations-tax withheld at source | _ , ., . . .. ... .. 6b 0.
¢ Tax paid with apphcation for extension of time to file (Form 8868) = . , | 6c 0.
d Backup withholding erroneouslywithheld ., . . . . . . . . ... ..... 6d
7 Total credits and payments AddlinesBathroughBd . . . . . . . . . v v vt i b vt e e e e e e e 0.
8 Enter any penalty for underpayment of estimated tax Check here D if Form 2220 s attached . . , , . . .
9 Taxdue. If the total of lines 5 and 8 is more than line 7, enter amountowed _ , , . . . . .. . .. .. .. > 9 0.
10 Overpayment. If ine 7 1s more than the totai of ines 5 and 8, enter the amount overpaid |, = . . | »>| 10
Enter the amount of ine 10 to be Credited to 2011 estimated tax p RefundeJ 11
Watements Regarding Activities
During the tax year, did the foundation attempt to influence any national, state. or tocal legisiation or did 1t Yes | No
participate or intervene in any political Campaign? | . | | . . L L L L L. . e e e e e e e e e e e e e e 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19
of the instructions for definion)? . . . . . . L L L e e 1b X
If the answer 1s "Yes" to 1a or 1b, attach a detalled description of the activites and copies of any materals
published or distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? . . . . . . 1c X
Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation b $ 0. (2) On foundation managers » $ 0.
e Enter the reimbursement (if any) paid by the foundation durning the year for political expenditure tax imposed
on foundation managers P $ 0.
2 Has the foundation engaged In any activities that have not previously been reportec to the IRS® .. z 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 tnstrument, 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 income of $1,000 or more duringtheyear? , . . . . ... ... ..... 4a X
b !f "Yes," has it filed a tax return on Form 990-T forthisyear? . . . . . . .. ... ... e e e e e 4b
5 Was there a liquidation, termination, dissolution, or substantial contraction during theyear? . . ., ., . ... .. 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
e By language in the governing instrument, or
e By state legislation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain in the governing Instrument? | | _ . . . . . . . . . L 0 e e e e e e e e e 6 X
Did the foundation have at least $5,000 in assets at any ime during the year? # "Yes,"” complete Part I, col (c), and Part XV . || T X
8a Enter the states to which the foundation reports or with which 1t 1 registered (see page 19 of the
instructions) » _T_X_' ________________________________________________________________
b If the answer i1s "Yes" to line 7. has the foundation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If "No," attach explanation . . . . . . . . ... ... .... 8b X
8 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(;)(3) or
4942())(5) for calendar year 2010 or the taxable year beginning in 2010 (see instructions for Part X!V on page
27)7 If "Yes,"complete PartXIV . . . . .. ... 9 X
10 Oid any persons become substantial contributors during the tax year? /f "Yes," atftach a schedule hsting their
names and adoresses | ATTACHMENT, 3 . . . . . ... . ... ... ... ... ... ..., 10 X

Form 990-PF (2010)

JSA
0E 1440 1 000



Form $90-PF (2010) 27-3024112 Page §
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 page 20 of the instructions) . . . . . . . ... .. ... ... 11 X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
AuguUSt 17, 20087, . . . . . L e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? . . . . . 13 X
Website address P_ _ _ _ _ ij@ _____________________________________________________________________
14 Thebooks areincareof B _SANDRA A. FLANAGAN = Telephoneno P _____ 214-202-9846
Locatedat »9430 DARTRIDGE DRIVE DALLAS, TX ______ ______________ zZP+4 p 75238-1822
15 Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in heu of Form 1041 -Checkhere - « « - « . o « v o o o 00 0 W b—D-
and enter the amount of tax-exempt interest received or accrued during theyear . . . . . . . .. e e e e e e » | 15 I
16 At any time duning calendar year 2010, did the foundation have an interest in or a signature or other authorty Yes| No
over a bank, securities, or other financial accountin aforeigncountry? . . . . . . . . . . . .. . 0. ... e e e e 16 X
See page 20 of the instructions for exceptions and fihing requirements for Form TD F 90-221 |If "Yes," enter
the name of the foreign country 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 (esther directly or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? , . . . ., . ., D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
AISQUANfIEA PEISON? + + + & v v v e e e e e e e e e e e e e e e e e e e Yes No
i (3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? . . . . . . . Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . . . . . .. Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified person)?. . . . . . . . . . c . v e s e e e . I:I Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminatngwithin 90days ). . . « . . .« « o . v o o . D Yes No
b If any answer I1s "Yes" to 1a(1)-(6), did any of the acts fal to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or 1n a current notice regarding disaster assistance (see page 22 of the instructions)? . . - - « . . . . . 1b
Organizations relying on a current notice regarding disaster assistance checkhere, . . . . . ... ... .. > D
¢ Did the foundation engage in a pnor year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginningin 20102, . . . . . . . . . . . ¢ i i i i i i b b e 1c X
2 Taxes on falure 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 (ines 6d and
6e, Part XII1) for tax year(s) beginning before 20107. « « + « . v v v v vt b e e e e l__—l Yes No
If "Yes," isttheyears » _ _ _ _ _ _ ____ e e e e
b Are there any years listed in 2a for which the foundation I1s not applying the provisions of section 4942(a)(2)
(relatng to incorrect valuation of assels) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer "No"” and attach statement - see page 22 of the InStructions ) . . . . . . v v v v v v v v e v v v v 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
» _ o ___ e e e e e e e e e e _
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany time dunn@the Year? . . . . . . . . . . . i\t e e [ ves No
b If "Yes," did it have excess business holdings in 2010 as a result of (1) any purchase by the foundation or
| disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding period? (Use Schedufe C, Form 4720, to determine if the
foundation had excess business holdiNgS N 2010 ) . . . . v v v v v e e e e e e e e e e e e e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? ., , . . . . . . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20102 . 4b X

JSA
0E 1450 1 000

Form 990-PF (2010)



Form 990-PF (2040) 27-3024112

EIAQYE:] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

§a 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))? ., . . . . D Yes
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registration drive?
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(3
{4) Provide a grant to an organization other than a charitable, etc . organization described in
section 509(a)(1). (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions) , , , . . . .
(5) Provide for any purpose other than rehgious, charitable, scientific, iterary, or eaucational
purposes, or for the prevention of cruelty to children or animats?, ., . . . ... ... ... ..

I:I Yes

b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions descnbed in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)?

Organizations relying on a current notice regarding disaster assistance check here | |
¢ If the answer 1s "Yes™ to question 5a(4), does the foundation claim exemption 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, directly or indirectly, to pay premiums
on a personal benefit contract?. ., . . . . . . L L L L e e e e e e e e e e e e e e
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
If "Yes" to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? | | D Yes
b If "Yes." did the foundation receive any proceeds or have any net income attributable to the transaction?

No

[ X] no
L X| No

[X]no
[X] no

....... Sb

@No

............ 7b

Page 6
6b X

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

and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).

(b) Title, and average ﬂc Compensation
hours per week {If not paid, enter
devoted to position 0-)

(a) Name and address

(d) Contributions to
employee benefit plans
and deferred compensation

{e) Expense account,
other allowances

ATTACHMENT 4 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1 - see page 23 of the instructions).
If none, enter "NONE."
(b) Titte, and average (d) Contributions to
{a) Name and address of each employee pawa more than $50,000 hours per week ° (c) Compensaticn pﬁ?npsl?:w%edbe?:rigti (92,5";‘1&:;::::‘?::‘
devoted to position compensation
NONE
0. 0. 0.
Total number of other employees paid over $50,000 . ... ... ... e PLNONE

JSA
OE 1460 1 000

Form 990-PF (2010)
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Form 990-PF (2010) 27-3024112

Page 7

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

and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see page 23 of the instructions). If none, enter "NONE."
(a) Name and address of each person paid more than $50,000 {b) Type of service (c) Compensation
NONE
0.
Total number of others receiving over $50,000 for professionalsernvices . . . . . . . . . . v v v v v v v v .. » NONE
m Summary of Direct Charitable Activities
List the foundation's four targest direct charitable activities dunng the tax year Include relevant statistical information such as the number of E
organizations and other beneficianes served, conferences convened, research papers produced, etc xpenses
1 NONE
} 0.
2
K
A
Part IX-B Summary of Program-Related Investments (see page 24 of the instructions)
Describe the twc 'argest program-related investments made by the foundation during the tax year on lines 1 and 2 Amount
1 NONE
""""""""""""""""""""""""""""""""""""""" 0.
2
All other program-related investments See page 24 of the instructions
3 NONE
___________________________________________________________ 0.
> 0.

JSA
OE 1465 1 000

Form 990-PF (2010)



Form 990-PF (2010) 27-3024112 Page 8
Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,
see page 24 of the instructions )

1 Far market value of assets not used (or held for use) directly in carrying out chantable, efc,

purposes
a Average monthly far market value of securies 1a 1,240,268.
bAverageofmonthlycashbalances______'_._“__.:___.”_::'_:::::::':”1b 178,516.
¢ Faiwr market value of all other assets (see page 25 of the instructions) .~~~ . . . . . . ' 1c 121,
d Total(add lines 1a,b,and C) ... ... ... ... .. 1d 1,418, 905.
e Reduction claimed for blockage or other factors reported on lines 1a and B
1c (attach detailed explanatony . ie ,
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtractine 2 fromfneid oo trrrnon o nnnnny 3 1,418,905,
4 Cash deemed held for charitable activities Enter 1 1/2 % of line 3 .(fér'gi'e'at'ef a'rﬁo'ur'ﬂ,'sée. :Sa'ge' 250f
the nstructions) 4 21,284,
5 Net value of noncharitable-use assets. Subtract line 4-fr.om I|r'1e'3' .El:mtér her.e .ahd 6n.P'ar:t \'/,'llr'me'd' 5 1,397,621.
6 Minimum investment return. Enter 5% of ln@ S | . . . . . . . . L 6 34,079.

[ETU Distributable Amount (see page 25 of the Instructions) (Section 4942(;)(3) and (1)(5) private operating
foundations and certain foreign organizations check here » D and do not complete this part )

1 Minmum investment return from Part X, lne 6. . . . . . . . .. ... .. ... e 1 34,079.
2a Tax oninvestment income for 2010 from Part VI, ines = = 2a 0.

b Income tax for 2010 (This does not include the tax from PartVli) | 2b
Add Ilnes 23 and 2b ............................................. 2c O -
Distributable amount before adjustments Subtract line 2c frombne 1 . . . . .. ... ... .. .. 34,079.
Recoveries of amounts treated as quahfying distributions
Add “nes 3 and 4 ..............................................
Deduction from distributable amount (see page 25 of the instructions) . . ... ... ...

Distributable amount as adjusted Subtract ine 6 from line 5 Enter here and on Part Xl

w

34,079,

[ REL RN

N ;M bhA W
(2]

T S T I I I I I N A A S A R A 7 34,079.
m Qualifying Distributions (see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part |, column(d), e 26 = . . .. ., . ... 1a 0.
Program-related investments - total from PartIx-8 1ib 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charntable, etc,
PUIPOSES | e 2 0.
3 Amounts set aside for specific charitable projects that satisfy the
a Suttability test (prior IRS approval required) e 3a 0.
b Cash distribution test (attach the required schedule) . . . ... ... ... ... ...... 3b 0.
Qualifying distributions. Add lines 1a through 3b Enter here and on Pan V, line 8, and Part XIIl, ined 4 0.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (see page 26 of the instructions) . . . . . . . ... ... ... ..... 5
6 0.

6  Adjusted qualifying distributions. Subtract ine 5 fromned ...
Note: The amount on hne 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years

Form 990-PF (2010)

JSA
0E 1470 1 000




Form 890-PF (2010) 27-3024112 Page 9
BT Undistributed Income (see page 26 of the instructions)
(a) (b) (c) (d)
1 Distnbutable amount for 2010 from Part XI, Corpus Years prior to 2008 2009 2010
hme7 34,079.
2 Undistnbuted income, if any, as of the end of 2010
a Enter amount for 2008only , ., . ... ...
b Total for pnor years 20 08 20 07 20 06
3 Excess distributions carryover, If any, to 2010
a From2005 , ., ..
i b From2006 _ . ..
¢ From2007 ., .
‘ d From2008 , ., ..
e From2008 ., ., ..
f Total of hnes 3a throughe , , , . . . . . .
4 Qualhfying distnbutions for 2010 from Part XII,
lined P § 0.
a Apphed to 2009, but not more than line 2a | _ |
b Applied to undistnbuted income of prior years (Election
required - see page 26 of the instructions) | | . . |, .
‘ ¢ Treated as distributions out of corpus (Election
required - see page 26 of the instructions) , , , .
| d Applied to 2010 distnbutable amount | | , |
Remaining amount distributed out of corpus 0.
| 5 Excess distributions carryover applied to 2010 |
(If an amount appears in column (d), the same
amount must be shown in column (a) )
6 Enter the net total of each column as
indicated below:
a Corpus Add lines 3f, 4c, and 4e Subtract line 5 0.
b Prnor years' undistributed income Subtract
line 4b fromlne2b ... . ......
¢ Enter the amount of prior years' undistributed
| income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has
been previously assessed. . . . ... ... ..
d Subtract line 6c¢ from hne 6b Taxable
amount - see page 27 of the instructions R
e Undistributed income for 2009 Subtract line
4a from line 2a Taxable amount - see page
27 ofthenstructions . . . . . ... .. ...
| f Undistributed income for 2010 Subtract lines
4d and 5 from hne 1 This amount must be
distributed n 2041 . 34,079.
7 Amounts treated as distnbutions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see page 27 of the
instructions) . . . . . ... .t e e e e e e s
8 Excess distributions carryover from 2005 not
apphed on line 5 or line 7 (see page 27 of the
INSructions) . . . . . . . . e e e e e e
9 Excess distributions carryover to 2011.
Subtract lines 7 and 8 fromline6a , , . ., . . 0.
10 Analysis of ine 9
a Excess from 2006 | |
b Excess from 2007 , , .,
¢ Excess from 2008 _ ,
d Excess from 2009 , | .
e Excess from2010 , ., . 0.
Form 990-PF (2010)
JSA

0E1480 1 000



Form 990-PF (2010)
L@ Private Operating Foundations (see page 27 of the instructions and Part VII-A question 9)

1a

b

2a

27-3024112

Page 10

NOT APPLICABLE

If the foundation has received a ruling or determination letter that it 1s a private operating

foundation, and the ruling 1s effective for 2010, enter the date of the ruling >

Check box to indicate whether the foundation is a private operating foundation described in section

| | a042q)3or | T 49a2)5

Tax year Prior 3 years

Enter the lesser of the ad-
justed net income from Part (a)2010 (b) 2009 (c) 2008

{d) 2007

(e) Total

| or the minimum investment
return from Part X for each
year listed

Qualfying disinbutions from Part
XIl hne 4 for each year histed

Amounts included In line 2¢ not
used directly for active conduct

of exempt activities , . ., . .
Qualtying distnbutions made
directly for active conduct of
exempt activties Subtract line
2d fromline2c | , | ., .,

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

(1) value of all assets

{2) value of assets qualfying
under section
49420)(3KBYN. . . . .

"Endowment” aiternative test-
enter 2/3 of mimimum invest-
ment retum shown in Part X,
Iine 6 for each year listed

"Support" altemative test - enter

(1) Totat support other than
gross Investment ncome
(interest dmdends, rents,
payments on secunties
loans (section 512{a}(5)),
or royalties) =

{2) Support from  general
public and 5 or more
exempt orgamzations as
provided In saection 4942

O3B .. L. .
(3) Largest amount of sup-
port from an exempt
organization

{4) Gross investment income ,

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

at any time during the year - see page 28 of 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) )
N/A
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
N/A
2  Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here>|f 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 page 28 of the instructions) to indviduals 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
ATTACHMENT 5
b The form in which applications should be submitted and information and matenals they should include
N/A
¢ Any submission deadlines
N/A
d Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors
N/A

JSA
OE 1490 1 000

Form 990-PF (2010)



27-3024112

Page 11

Form 990-PF (2010)

Supplementary information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient ”srhe;v:vp':r?; 'rsaxa.-a%'%ds'x.f)‘ﬁ“ F:&r:g:tg;n Purpose of grant or Amount
Name and address (home or business) any foundation manage’ | racipient contribution
a Paid dunng the year
NONE 0.
1 T T A S A T 3a 0.
b Approved for future payment
L1 1 I TP » 3b
Form 990-PF (2010)

JSA
0E1491 1 000



Form 990-PF (2010)

Enter gross amounts unless otherwise indicated

-

G bW N

- O W oo Nm

-

12
13

27-3024112

Page 12

Analysis of Income-Producing Activities

Unrelated business income

Excluded b

section 512, 513, or 514

Program service revenue

(a)
Business code

(b)
Amount

(c)
Exclusion code

(d)

Amount

(e)
Related or exempt
function incom

f

See page 28 of
he instructions )

- 0o o o o e

g Fees and contracts from government agencies

Membership dues and assessments

Interest on savings and temporary cash investments

Dividends and interest from securities

Net rental iIncome or (loss) from real estate

Net rental income or (loss) from personal property

QOther investment income

Gain or (loss) from sales of assets other than inventory

Net income or (loss) from spectal events
Gross profit or {loss) from sales of inventory. .

Other revenue a

b

[

d

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

Total. Add Iine 12, columns (b). (d), and (€}, . . . . . . . . . . ... . e e 13
(See worksheet in line 13 instructions on page 29 to verify calculations )

Z 94 Bz Relationship of Activities to the Accomplishment of Exempt Purposes

Line No.

v instructions )

Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
accomphshment of the foundation's exempt purposes (other than by providing funds for such purposes) (See page 29 of the

JSA

0E 1492 1 000

Form 990-PF (2010)



Form 990-PF (2010) 27-3024112 Page 13
Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage In any of the following with any other organization described Yes | No

In section 501(c) of the Code (other than section 501(c)(3) orgamzations) or n section 527, relating to political
organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of
D 1a(1) X
(2) Otherassets , ., .., ........ e 1a(2) X

b Other transactions
(1) Sales of assets to a noncharitable exempt organization | | | ., . . . L L L L L e 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization | . | . . . . . . .. L L 1b(2) X
(3) Rental of facilities, equipment, or other assets | | |, . . . .., L e e e e e e 1b(3) X
(4) Reimbursement armangements . . . . . . . . . . L. L. e e e e e e e e 1b(4) X
(5) Loans orioan guarantees . | | . . . . . . . ... e e e e e e e e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations . . . . . . . .. L L, 1b(6) X

¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees . , . . . . . . . . . . . . . . 1c X

If the answer to any of the above s "Yes,” complete the following schedule Column (b) should always show the far market

value of the goods, other assets, or services given by the reporting foundation |If the foundation received less than far market

value In_any transaction or_sharing arrangement, show i column (d) the value of the goods, other assets, or services received
(a) Line no (b} Amount invoived (¢) Name of nonchantable exempt organization (d) Description of transfers, transactions, and shanng arrangements

N/A N/A

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

described 1n section 501(c) of the Code (other than section 501(c)(3)) orin section 5272 . . . . . . . . .. ... ... [j Yes No
b If "Yes," complete the following schedule
(a) Name of organization (b) Type of organization (c) Description of relationship

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements and to the best of my knowledge and
behef, it Is true, correct, and complete Declaration of preparer (cther than taxpayer or fiduciary) s based on all information of which preparer has any knowledge

rs+i3rr; ) /({%JOW&_ | §-/a- /i > Frzs denl-

Signature of officer or trustee Date Title

Print/Type preparer's name Preparer's signature Date PTIN
Paid Checanf
i S -D-/] |se'f-employed] PO0548849

Preparer T = ame » NICHOLAS & MONTG@MERY Fim's EIN > 75-2852438
Use Only [ Firm's address p» 12720 HILLCREST ROAD, SUITE 8

DALLAS, TX 75230-2081|phoneno 214-739-0888

Form 990-PF (2010)

JSA

0E 1493 1 000



Schedule B Schedule of Contributors
(Form 990, 990-EZ,
or 990-PF) » Attach to Form 990, 890-EZ, or 990-PF.

Depariment of the Treasury
Internal Revenue Servce 1

OMB No 1545-0047

2010

Name of the organization Employer identification number

POTIZOMEN FOUNDATION

27-3024112

Organization type (check one)
Filers of: Section:

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

L—_] 4947(a)(1) nonexempt chartable trust not treated as a private foundation

D 527 pohtical organization
Form 990-PF 501(c)(3) exempt private foundation
D 4947(a)(1) nonexempt charitable trust treated as a private foundation

D 501(c)(3) taxable private foundation

Check if your organization is covered by the General Rule or 2 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 $90-PF that received, during the year, $5,000 or more (in money or

proparty) from any one contributor Complete Parts | and il

Special Rules

D For a section 501(c)(3) orgamization fiing Form 990 or 990-EZ that met the 331/3 % support test of the regulations under
sections 509(a)(1) and 170(b)(1)(A)(w), and received from any one contributor, during the year, a contnibution of the
greater of (1) $5,000 or (2) 2% of the amount on (1} Form 990, Part VIII, ine 1h or (1) Form 890-EZ. ine 1 Complete Parts

land Il

D For a section 501(c)(7), (8). or (10) orgamzation fiing Form 990 or 990-EZ that received from any one contnbutor, during ‘

the year, aggregate contributions of more than $1,000 for use exclusively for religious, charitable, scientific, literary, or

educational purposes, or the prevention of cruelty to children or animals Complete Parts |, Il, and Il

E} For a section 501(c)(7), (8), or (10) orgamization fitng Form 930 or 990-EZ that received from any one contributor, during
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 uniess the General Rule |

applies to this organization because it received nonexclusively religious, charitable, etc . contributions of $5,000 or more !

gunngthe year | e e e >3

Caution. An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
990-E2Z, or 990-PF), but it must answer "No" on Part IV, ine 2 of its Form 990, or check the box on fine 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)

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

JSA
JE 1251 1 000



Schedule B (Form 950, 990-EZ, or 990-PF) (2010)

Page of of Part Il

Name of organization POTI1ZOMEN FOUNDATION

Employer identification number

27-3024112

XXX Noncash Property (see instructions)

(a) No. ) (c) g
from Description of noncash property given FMV (or estimate) Dat Y ived
Part | P prop g (see instructions) ate receive
71,999 SHARES - CHEVRON CORPORATION
2 COMMON STOCK
6,570,000. 12/31/2010
(a) No. (b) (c) 4
| from Description of noncash iven FMV (or estimate) Dat e d
‘ Part | e p of noncash property give (see instructions) ate receive
i 179,277 SHARES - DORCHESTER
3 MINERALS, L.P. COMMON STOCK
4,924,739. 12/31/2010
(a) No. b (c) )
from b inti p (b) h . FMV (or estimate) Dat ived
Part [ escription of noncash property given (see instructions) ate receive
39,150 SHARES - EXXON MOBIL CORPORATION
4 COMMON STOCK
2,862, 648. 12/31/2010
(a) No. {c)
| from L (b) h . FMV (or estimate) Dat (:(): ived
| Part | Description of noncash property given (see instructions) ate receive
14,200 SHARES - MARATHON OIL
5 COMPANY COMMON STOCK
525,826. 12/31/2010
(a) No. (c)
from Lo (b) ] FMV (or estimate) Dat r(::c): ived
Part | Description of noncash property given (see instructions) ate e
(a) No. (c)
from N (b) " , FMV (or estimate) Date r(:leive 4
Part | Description of noncash property given (see instructions)
JSA Schedule B (Form 990, 990-EZ, or 990-PF) {2010)

0E1254 1 000
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POTIZOMEN .FOUNDATION 27-3024112

ATTACHMENT 2

FORM 990PF, PART III - OTHER DECREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION AMOUNT

DIFFERENCE BETWEEN THE FAIR MARKET VALUE
OF PROPERTY CONTRIBUTED TO THE
FOUNDATION AND THE TAX BASIS OF SUCH
PROPERTY 1,700,310.

TOTAL 1,700,310.

ATTACHMENT 2
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POTIZOMEN .FOUNDATION

FORM 990PF, PART XV - NAME,

ADDRESS AND PHONE FOR

‘ -y

27-3024112

ATTACHMENT 5

APPLICATIONS

N/A

ATTACHMENT 5
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POTIZOMEN FOUNDATION 27-3024112

FEDERAL FOOTNOTES

POTIZOMEN FOUNDATION #27-3024112

FORM 990PF - SUPPLEMENT TO PART III

ON DECEMBER 1, 2010 THE SOLE MEMBER AND DIRECTORS OF THE AMPARO
FOUNDATION ADOPTED A VOLUNTARY PLAN OF REORGANIZATION. PURSUANT
TO THE VOLUNTARY PLAN OF REORGANIZATION, THE AMPARO FOUNDATION
DISTRIBUTED ALL OF ITS ASSETS AND LIABILITIES PRO-RATA TO GOOD
START FOUNDATION AND TO POTIZOMEN FOUNDATION, IN EQUAL SHARES ON
DECEMBER 31, 2010. A COPY OF THE UNANIMOUS WRITTEN CONSENT OF
SOLE MEMEBER AND DIRECTORS OF THE AMPARO FOUNDATION TO THE
VOLUNATRY PLAN OF REORGANIZATION IS ATTACHED TO THIS FORM 990PF.
A COPY OF THE RESOLUTION OF THE BOARD OF DIRECTORS AND SOLE
MEMBER OF POTIZOMEN FOUNDATION AGREEING TO ACCEPT ITS PRO-RATA
SHARE OF THE DISTRIBUTION FROM THE AMPARO FOUNDATION IS ALSO
ATTACHED TO THIS FORM 990PF. THE TOTAL ASSETS AND LIABILITIES
DISTRIBUTED BY THE AMPARO FOUNDATION ON DECEMBER 31, 2010
CONSIST OF THE FOLLOWING:

CASH $ 4,284,374
PREPAID EXPENSES $ 1,565
ACCOUNTS RECEIVABLE $ 2,191
143,999 SHARES OF CHEVRON CORPORATION $11,366, 561
78,300 SHARES OF EXXON MOBIL CORPORATION $ 6,395,544
358,544 SHARES OF DORCHESTER MINERALS, L.P. $ 7,232,755
28,400 SHARES OF MARATHON OIL COMPANY $ 1,370,868

AS A RESULT OF THE ABOVE-DESCRIBED DISTRIBUTION, POTIZOMEN
FOUNDATION WILL ASSUME ITS PRO-RATA SHARE OF THE REQUIRED
MINIMUM DISTRIBUTION OTHERWISE REQUIRED TO BE MADE BY THE
AMPARO FOUNDATION ON OR BEFORE DECEMBER 31, 2011 IN THE
AMOUNT OF $169,275.



UNANIMOUS WRITTEN CONSENT
OF SOLE MEMBER AND DIRECTORS
OF THE AMPARO FOUNDATION

The undersigned, being the sole member and all of the directors of THE AMPARO
FOUNDATION, a Texas non-profit corporation (the “Foundation”), acting pursuant to the
provisions of governing documents of the Foundation and Section 22.220 of the Texas Business
Organizations Code, do hereby consent to the adoption of, and do hereby adopt the following
resolutions, which shall have the same force and effect as resolutions duly and unanimously
adopted at a duly called meeting of the board of directors and approved by the sole member.

WHEREAS, the sole member and board of directors have determined that, due to
divergent charitable objectives, it is in the best interest of the Foundation that the Foundation
adopt a voluntary plan of reorganization which will include the distribution of the Foundation’s
current assets (less a small reserve to cover the Foundation’s expenses) pro rata to Pouzomen
Foundation ("Potizomen"), a Texas non-profit corporation, and Good Start Foundation ("Good
Start"), a Texas non-profit corporation, in equal shares. Both Potizomen Foundation and Good
Start Foundation are exempt organizations under Section 501(c)(3) of the Internal Revenue
Code

WHEREAS, Potizomen and Good Start are willing to accept such pro rata distribution of
the Foundation’s assets.

WHEREAS such distribution of assets is conditioned upon the Foundation receiving the
following from both Potizomen and Good Start. (1) an exemption determunation letter issued by
the Internal Revenue Service, (2) Resolutions of their sole member and boards of directors
stating their agreement to succeed to a pro rata share of all tax and other attributes and
oblgations of the Foundation.

WHEREAS, the board of directors wall proceed with the distribution of assets and
voluntary plan of reorganization only if such action meets the requrements of Sectuon 507(b)(2) of
the Internal Revenue Code so that no tax will be imposed on the Foundation pursuant to Section
507(c) of the Internal Revenue Code.

WHEREAS, following the reorganization, the board of directors will mamtain the
Foundation 1n good standing with the Texas Secretary of State and make all tax and other filings
required to maintain the Foundation as exempt under Section 501(e)(3) of the Internal Revenue

Code.

IT IS THEREFORE RESOLVED, that the Foundation distribute its assets (Jess a small
reserve to cover the Foundation’s expenses) pro rata, in one or more installments, 1n equal shares
to Potizomen and Good Start, upon the completion of the following prerequisites: (1) payment of
or adequatety providing for all of the Foundation’s known debts and liabilities; (2) receipt of
exemption determivaton letters from Potizomen and Good Start issued to them by the Internal
Revenue Service; (3) receipt of resolutions from the sole member and boards of directors of
Potizomen and Good Start indicating their agreement to succeed to a pro rata share of all tax and
other attnbutes of the Foundation, in & reorganization meeting the requirements of Section



507(b)(2) of the Internal Revenue Code so that no tax will be moposed on the Foundation
pursuant to Section 507(c) by reason of the distribution. The distribution shall be effective at the
close of business on December 31, 2010.

IT IS FURTHER RESOLVED, that following the distribution of the Foundation’s current
assets, the Foundation will remain active and in good standing with the Texas Secretary of State
and will not terminate 1ts status as a private foundation.

IT IS FURTHER RESOLVED that any officer of this Foundation is authorized,
empowered, and directed to execute and deliver in the name of and on behalf of the Foundation
such deeds, assignments, or other instruments of transfer as may be deemed necessary or proper
and any officer is authorized, empowered, and directed to do any and all acts and things
necessary to carry out, perform, implement, and consuramate the above-described
reorganization

FURTHER RESOLVED that this Unanimous Written Consent may be signed in any
number of counterparts. each of which shall be deemed an original, with the same effect as if the
signatures thereto were upon the same instrument, and all of which taken together shall
constitute the same instrument.

IN WITNESS WHEREOY, the undersigned, constituting all of the directors of THE
AMPARO FOUNDATION and the sole member of THE AMPARO FOUNDATION have
entered into this Upanimous Written Consent as of December |}, 2010

W Tt

M.3. Peak, sole member and director

M}WW .

M. A. Peak, director

/ézu&ﬁ, G_W.Z/

Sdherd Flannagan, director

[



RESOLUTION OF THE BOARD OF DIRECTORS
AND SOLE MEMBER
POTIZOMEN FOUNDATION

The undersigned, being the sole member and all of the directors of POTIZOMEN
FOUNDATION, a Texas non-profit corporation (the “Poundation”), acting pursuant to the
provisions of govemning documents of the Foundation and Section 22.220 of the Texas Business
Organizations Code, do hereby consent to the adoption of, and do hereby adopt the following
resolutions, which shall have the same force and effect as resolutions duly and unammously
adopted at a duly called meeting of the board of directors.

WHEREAS, the Foundation has been informed by The Amparo Foundation that it
Intends to reorganize and distribute a portion of its assets to the Foundation to be received by the
Foundation as of January 1, 2011;

WHEREAS, 1n connection with said reorganization, the directors of The Amparo
Foundation have requested that the Foundation agree in writing to succeed to a pro rata share of
all tax and other attributes of The Amparo Foundation;

NOW THEREFORE, upon consideration the board of directors and sole member of the
Foundation have determined that it 15 m the best interest of the Foundation to accept a
distribution from The Amparo Foundation as part of its reorganization and agree in writing as
requested,

IT IS RESOLVED that upon receipt of assets of The Amparo Foundation, the Foundatz:on
agrees to succeed to a pro rata share of all tax and other attributes of The Amparo Foundation

payable on or after the date all Foundation assets are djstributed to it

Adopted as of the /> A day of December, 2010.

/!/1 oS (] Rt
Margaref ]. Peakl Sole Member and Director

Mpoheld

I\%Tbelle Dirgltor
il

Sandra Flanagar, Director




