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rom 990-PF

Department of the Treasury
Internal Revenue Service

Return of Private Foundation
or Section 4947(a)(1) Nonexempt Charitable Trust

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

OMB No 1545-0052

2010

For calendar year 2010, or tax year beginning

, 2010, and ending

, 20

O Intial return
[ Amended return

G Check all that apply

(3 Initial return of a former public charity

[0 Address change

(O Final return
[J Name change

Name of foundation
Billie and Gillis Thomas Family Foundation

A Employer identification number
75-2721588

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

Room/suite

B Telephone number (see page 10 of the instructions)

8333 Douglas

1414

214-750-1200

City or town, state, and ZIP code

Dallas,

TX 75225

H Check type of organization:
(] Section 4947(a)(1) nonexempt charitable trust

Section 501(c)(3) exempt pnvate foundation
[J Other taxable private foundation

I Far market value of all assets at

end

of year (from Part I, col. (c), {3 Other (specify)

J Accounting method: Cash [J Accrual

If private foundation status was terminated under
section 507(b)(1}(A), check here

If the foundation 1s in a 60-month termination

If exemption application s pending, check here » D

D 1. Foreign organizations, check here > |:|
2. Foreign organizations meeting the 85% test,
check here and attach computation »[]

>[]

line 16)» $ {Part I, column (d) must be on cash bass ) under section 507(b)(1)(B), check here
IS Analysis of Revenue and Expenses (The total of {d) Disbursements
amouxts in columns (b), (c), and (d) rgay not ne(Z‘Zssanly equal (agxl:?a\;\igepi?d (b) N‘f;gg’rﬁtmem () A:gg‘;‘neg net f°;3:‘;ég:g'e
the amounts in column (a) (see page 11 of the instructions)) books (cash basis only)
1 Contnibutions, gifts, grants, etc., received (attach schedule) i
2  Check » [] if the foundation 1s not required to attach Sch. B '
3 Interest on savings and temporary cash investments 77,258.67 77,258.67 77,258.67
4 Dividends and interest from securities 220,172.68 . 220,172 68 220,172.68
6a Gross rents .
b Net rental income or (Ioss) :
g 6a Net gain or (loss) from sale of assets not on line 10 424,905.97 '
g b Gross sales price for all assets on line 6a 158,968.53
2| 7 Capital gain net income I Tom VAl 424,905.97
&, 8 Net short-term caputal galn CE VE. \ 66,582.05
9 Income modifications . e A ‘
10a  Gross sales less retuns and 3l wék‘@s‘ TL 2 2011 1@ |
b Less. Cost of goods sold™. 1) ‘
c Gross profit or (loss) (attachschedul e — LS ;
11 Other income (attach sche_@@@ F N UT 6.80 6 80 6.80
12  Total. Add lines 1 through 11 B 722,344.12 722,344.12 364,050.20
o | 13 Compensation of officers, directors, trustees etc
2114  Other employee salaries and wages .
5 15 Pension plans, employee benefits
Q 16a Legal fees (attach schedule) 2,275.50 2,275.50 2,275 50 2,275 50
I:.: b Accounting fees (attach schedule)
.5 ¢ Other professional fees (attach schedule) 48,769.08 48,769.08 48,769 08 48,769.08
© 117 Interest .
_‘é‘ 18  Taxes (attach schedule) (see page 14 of the mstructlons) 2,957.00 2,957 00 2,957.00
E 19 Depreciation (attach schedule) and depletion .
© |20 Occupancy . .
: 21  Travel, conferences, and meetlngs
g 22  Printing and publications 70.00 000 0.00 70.00
o| 23 Other expenses (attach schedule) .o
-§, 24 Total operating and administrative expenses.
g Add lines 13 through 23 . 54,071 58 54,001.58 54,001 58 51,114.58
oﬂ- 25 Contributions, gifts, grants paid . 363,000.82 363,000 82
26  Total expenses and disbursements. Add lines 24 and 25 417,072.40 54,001.58 54,001.58 414,115 40
27  Subtract line 26 from line 12: - B !
a Excess of revenue over expenses and disbursements 305,271.72 !
b Netinvestment income (if negative, enter -0-) 668,342 54 |
¢ Adijusted net income (if negative, enter -0-) 310,018.62 1

For Paperwork Reduction Act Notice, see page 30 of the instructions.

Cat No 11289X

Form 990-PF (2010)
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« Form 990-PF (2010)

Page 2

Balance Sheets Attached schedules and amounts in the description column |  Beginning of year End of year
should be for end-of-year amounts only. (See mnstructions.) (a) Book Value {b) Book Value (c) Fair Market Value
1 Cash—non-interest-bearing . 909,979.60 637,574.99 637,574.99
2  Savings and temporary cash lnvestments . .o
3  Accounts receivable > Dividends |
Less: allowance for doubtful accounts 3,723.75
4  Pledges recevable > ]
Less: allowance for doubtful accounts b
5 Grants receivable .
6 Receivables due from offlcers dlrectors trustees and other
disqualified persons (attach schedule) (see page 15 of the
instructions) . . e e e e e
7  Other notes and loans receivable (attach schedule) > |
@ Less. allowance for doubtful accounts P
§ 8 Inventories for sale or use
2 9 Prepaid expenses and deferred charges
10a Investments—U.S. and state government obligations (attach schedule)
b Investments—corporate stock (attach schedule) . 10,227,278.87 10,781,860.00 10,344,872.13
¢ Investments—corporate bonds (attach schedule)
11 Investments—Iland, buildings, and equipment’ basis »
Less: accumulated depreciation (attach schedule) »
12  Investments—mortgage loans .
13 Investments—other (attach schedule)
14 Land, bulldings, and equipment basis P J
Less. accumulated depreciation (attach schedule) >
16  Other assets (describe P )
16 Total assets (to be completed by all filers—see the
instructions. Also, see page 1, item |) 11,137,258 47 11,423,158.74 10,982,447.12
17  Accounts payable and accrued expenses .
o | 18  Grants payable .
2119  Deferred revenue
B 20 Loans from officers, directors, trustees and other dlsquallfled persons
8 | 21 Mortgages and other notes payable (attach schedule) .
=122 Other liabilities (describe » )
23 Total liabilities (add lines 17 through 22) L
Foundations that follow SFAS 117, check here .» O
@ and complete lines 24 through 26 and lines 30 and 31.
g 24  Unrestricted .
% 25 Temporanly restricted
m |26 Permanently restricted
B Foundations that do not follow SFAS 117 check here > D
c and complete lines 27 through 31.
5 27 Capital stock, trust principal, or current funds 11,137,258.47 11,423,158.74
] 28 Paid-in or capital surplus, or land, bldg., and equipment fund
2129  Retained earnings, accumulated income, endowment, or other funds
“’t’ 30 Total net assets or fund balances (see page 17 of the
° instructions) . 11,137,258.47 11,423,158.74
Z | 31 Total liabilities and net assets/fund balances (see page 17
of the instructions) 11,137,258.47 11,423,158.74

Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year—Part Il, column (a), line 30 (must agree with

end-of-year figure reported on prior year’s return)

o bhOON

Enter amount from Part |, line 27a
Other increases not included In line 2 (ltemlze) P OIS check 184.50 NonTax DIVIdend 444 05

11,137,258.47

305,271 72

628 55

Addiines 1,2,and 3 . .
Decreases not included in line 2 (ltemlze) » Reverse Prlor Year OIS check 20 000 00

11,443,158.74

20,000.00

Total net assets or fund balances at end of year (line 4 minus line 5)—Part Il, column (b), ine 30 .

DO |S|W[N |

11,423,158.74

Form 990-PF (2010




*+ Form 990-PF (2010)

Page 3

m Capital Gains and Losses for Tax on Investment Income

(b) How acquired

(a) List and describe the kind(s) of property sold (e g , real estate, (c) Date acquired (d) Date sold

2-story brick warehouse, or common stock, 200 shs MLC Co) B:B‘gﬁ;'ﬁgg (mo , day. yr) (mo , day, yr)
1a
b

¢ Schedule attached
d
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) minus (g)

a
b
c
d
e

Complete only for assets sho

wing gain in column (h) and owned

by the foundation on 12/31/69

() FMV as of 12/31/69

() Adjusted basis
as of 12/31/69

(k) Excess of col (1)
over col (), if any

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

Qo (oo

Capital gain net iIncome or (net capital loss) {

If gain,

also enter in Part |, line 7

If (loss), enter -0- in Part |, line 7

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 pages 13 and 17 of the instructions).

If (loss), enter -0- in Part I,

line 8

}

}

2 424,905.97

3 66,582.05

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.

Was the foundation liable for the section 4942 tax on the distnbutable amount of any year in the base period?

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

O Yes No

1  Enter the appropnate amount in each column for each year; see page 18 of the instructions before making any entries.
B (a)d {b) (© Distrb (d)

Calendar yeg? ?o??g;)yey;a;g.nmng in) Adjusted qualifying distnbutions Net value of nonchantable-use assets {col (b')sg:wgte'gnbr;ggl ©)

2009 410,673 25 8,160,007 23 .0503

2008 312,438 18 8,926,492.67 .0350

2007 202,387.36 8,896,397.98 0227

2006 390,028.43 7,409,952 47 .0526

2005 353,886.71 6,110,416.54 .0579
2 Total of line 1, column (d) . 2 .2185
3  Average distribution ratio for the 5—year base penod d|V|de the total on Ilne 2 by 5 or by the

number of years the foundation has been in existence if less than 5 years . 3 0437

4  Enter the net value of noncharitable-use assets for 2010 from Part X, line 5 4 10,081,251.97
5  Multiply ine 4 by line 3 5 440,550.71
6  Enter 1% of net investment income (1% of Part |, ine 27b) 6 6,683.43
7 Addlines5and6 7 447,234.14
8  Enter qualifying distributions from Part XII, line 4 . 8 414,115.40

If ine 8 1s equal to or greater than line 7, check the box in Part Vi, I|ne 1b and complete that part using a 1% tax rate. See the
Part VI instructions on page 18.

Form 990-PF (2010
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Page 4

Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 —see page 18 of the instructions)

Exempt operating foundations descnibed in section 4940(d)(2), check here ™ (] and enter "N/A” on line 1. |
Date of ruling or determination letter (attach copy of letter if necessary—see instructions) I e J
Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 13,366/ 85
here® (] and enter 1% of Part |, line 27b . g
All other domestic foundations enter 2% of line 27b. Exempt forelgn organlzatlons enter 4% of »
Part |, line 12, col. (b). I
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) | 2 0
Add lines 1 and 2 3 13,366 85
Subtitle A (income) tax (domestic sectlon 4947(a)(1) trusts and taxable foundatlons onIy Others enter 0-) 4 0
Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- . 5 13,366| 85
Credits/Payments: |
2010 estimated tax payments and 2009 overpayment credited to 2010 | 6a 15,042| 16 ’
Exempt foreign organizations —tax withheld at source . . . . 6b 0 ,:
Tax paid with application for extension of time to file (Form 8868) . 6¢c 0 ‘
Backup withholding erroneously withheld . . e 6d 0 o ]
Total credits and payments. Add lines 6a through 6d . 7 15,042| 16
Enter any penalty for underpayment of estimated tax. Check here D If Form 2220 IS attached 8 0
Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed A A 0
Overpayment. If line 7 is more than the total of lines 5 and 8, enter the amount overpaid . > | 10 1,675 31
Enter the amount of line 10 to be Credited to 2011 estimated tax > 1,675| 31 Refunded » | 11 0
Statements Regarding Activities
Dunng the tax year, did the foundation attempt to influence any national, state, or local Iegislatlon or did it Yes| No
participate or intervene in any political campaign? . 1a v
Did it spend more than $100 during the year (either dlrectly or lndlrectly) for polltlcal purposes (see page 19
of the instructions for definition)? . 1b v
If the answer is “Yes” to 1a or 1b, attach a detalled descnpt/on of the activities and copies of any matenals |
published or distributed by the foundation in connection with the activities )f
Did the foundation file Form 1120-POL for this year? . 1c v
Enter the amount (if any) of tax on political expenditures (section 4955) rmposed dunng the year ‘
(1) On the foundation. » $ none (2) On foundation managers. » $ none |
Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed k
on foundation managers. » $ none .
Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 4
If “Yes,” attach a detailed description of the activities. ]
Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of | L
incorporation, or bylaws, or other similar instruments? If “Yes,” attach a conformed copy of the changes . 3 v
Did the foundation have unrelated business gross income of $1,000 or more during the year? . 4a v
If “Yes,” has it filed a tax return on Form 990-T for this year? . .. 4b
Was there a liquidation, termination, dissolution, or substantial contraction dunng the year’? 5 v
If “Yes,” attach the statement required by General Instruction T. )
Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either i
® 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? . 6 | v
Did the foundation have at least $5,000 in assets at any time dunng the year? If “Yes,” complete Part ll, col. (c) and Part XV 7 v
Enter the states to which the foundation reports or with which it is registered (see page 19 of the |
instructions) »  Texas |
If the answer I1s “Yes” to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General z
(or designate) of each state as required by General Instruction G? If “No,” attach explanation . 8b| v
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 begrnnlng in 2010 (see instructions for Part XIV on page
27)? If “Yes,” complete Part XIV 9 v
Did any persons become substantial contnbutors durlng the tax year'7 If “Yes attach a schedule //stlng the/r
names and addresses . 10 v

Form 990-PF (2010)
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Page 5

Part VII-A 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 v
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 20087 e . e e e e e e . 12 v
13  Did the foundation comply with the pubtic |nspect|on requirements for its annual returns and exemption application? | 13 | v
Website address > none
14 The books are in care of » Robyn T. Conlon Telephone no P 214-750-1200
Located at » 8333 Douglas, Suite 1414 Dallas, TX Z2IP+4 » 75225-5821
16  Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 —Check here. » O
and enter the amount of tax-exempt interest received or accrued during theyear . . . . . P | 15 I N/A
16 At any time dunng 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 account in a foreign country?. 16 v
See page 20 of the instructions for exceptions and filing requirements for Form TD F 90 22 1 If "Yes enter !
the name of the foreign country » /A 1
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the “Yes” column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectty): ‘
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? . . [JYes No ;
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a 1
disqualified person? .. e - . . . Oves No ’
(3) Furnish goods, services, or facilities to (or accept them from) a dlsqualmed person? . Yes [JNo |
(4) Pay compensation to, or pay or reimburse the expenses-of, a disqualified person? . . [JYes No L
(58) Transfer any income or assets to a disqualified person (or make any of either available for '
the benefit or use of a disqualified person)? e e e e .« « . . bOYes 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 i
termination of government service, if terminating within 90 days.) . e O Yes No
b If any answer is “Yes” to 1a(1}{6), did any of the acts fail to qualify under the exceptions described in Regulations ] j
section 53.4941(d)-3 or In a current notice regarding disaster assistance (see page 22 of the instructions)? 1b v
Organizations relying on a current notice regarding disaster assistance check here . .o »] |
¢ Did the foundation engage In a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 20107 .. ¢ v J
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundatlon was a pnvate j
operating foundation defined in section 4942(j)(3) or 4942(j)(5)): :
a At the end of tax year 2010, did the foundation have any undistributed income (lines 6d and .
6e, Part Xlll) for tax year(s) beginning before 20107 . . P A No |
If “Yes,” st the years» 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 undistnibuted income? (If applying section 4942(a)(2) to :
all years listed, answer “No” and attach statement—see page 22 of the instructions.) . Ce e 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 23, list the years here ‘
> 20 , 20 , 20 , 20 |
3a Did the foundation hold more than a 2% direct or indirect interest In any business enterprise ‘
at any time duringtheyear? . . . . . . . . . . . .« « « .+ + .+ . QOYes [No ‘
b If “Yes,” did it have excess business holdings in 2010 as a result of (1) any purchase by the foundation or X
disqualified persons after May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the “
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or (3) the lapse of f
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the |
foundation had excess business holdings in 2010.) . . e L 3b |
4a Did the foundation invest durning the year any amount in a manner that would ]eopard|ze its charitable purposes? | 4a v
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 beginningin 2010? [4p [ | v

Form 990-PF (2010)
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Page 6

PRLIE:-N Statements Regarding Activities for Which Form 4720 May Be Required (confinued)

Sa

6a

b

7a
b

During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945())? . [ Yes No
(2) Influence the outcome of any specific public election (see section 4955); or to camry on,

directly or indirectly, any voter registration drive? . . . N A No
(3) Provide a grant to an individual for travel, study, or other similar purposes? . . . . (“Jyes [JNo
(4) Provide a grant to an organization other than a chantable, etc., organization descnbed in

section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions) . . [JvYes No
(5) Provide for any purpose other than religious, chantable, scientific, literary, or educational

purposes, or for the prevention of cruelty to children or anmals? . . . Oves [¥INo

If any answer 1s “Yes” to 5a(15), did any of the transactions fall to qualify under the exceptlons described 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 . . . N 2N
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? .o . . - OYes [JNeo

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

Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums

on a personal benefit contract? . . . . . . . . . . . o v o .« .+ « . OYes [INo
Did the foundation, during the year, pay premiums, directly or |nd|rect|y, on a personal benefit contract?

If “Yes” to 6b, file Form 8870.

At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? [ Yes No
i "Yes," did the foundation receive any proceeds or have any net income attnbutable to the transaction?

5b v
6b v
7b

and Contractors

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

1 List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).
{b) Title, and average c) Compensation (d) Contributions to
(a) Name and address )hours per ook ((If)not pgid. enter employee benefit plans | () Itzr:per}lse account,
devoted to position -0-) and deferred compensation other allowances
Robyn T. Conlon President 0 0 0
8333 Douglas, Suite 1414, Dallas, TX 75225 1
Billie D. Thomas Vice President 0 0 0
8333 Douglas, Suite 1414, Dallas, TX 75225 0
William K. Conlon Secretary 0 0 0
8333 Douglas, Suite 1414, Dallas, TX 75225 0
Walter T. Shank Treasurer 0 0 0
8333 Douglas, Suite 1414, Dallas, TX 75225 1
2 Compensation of five highest-paid employees (other than those included on line 1—see page 23 of the instructions).
If none, enter “NONE.”
d) Contributions to
(b) Title, and average { | benefit E t
{a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation | EmPloyee benefit | () Expense account,
) ¥ devoted to posttion placr:)sma;gng:tfgrr]ed other allowances
None
Total number of other employees paid over $50,000 . e

Form 990-PF (2010)
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Page 7

£1s@"[IR 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

Total number of others receiving over $50,000 for professional services . . .o e | 4

Part IX-A Summary of Direct Charitable Activities

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

Expenses

1 None

ERA)E:] Summary of Program-Related Investments (see page 24 of the instructions)

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

Amount

1 None

All other program-related investments See page 24 of the instructions
3 None

Total. Add iines 1 through3 . . . . . . . . . . . . . . . .o .. A

Form 990-PF (2010)
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Page 8

Minimum Investment Return (All domestic foundations must complete this part.
see page 24 of the instructions.)

Foreign foundations,

1 Far market value of assets not used (or held for use) directly in camrying out charitable, etc.,
purposes:
a Average monthly fair market value of securities 1a 9,410,256.75
b Average of monthly cash balances . 1b 824,516 82
¢ Fair market value of all other assets (see page 25 of the |nstruct|ons) 1ic 0
d Total (add lines 1a, b, and ¢) .o 1d 10,234,773 57
e Reduction claimed for blockage or other factors reported on I|nes 1a and
1c (attach detailed explanation). .o . | 1e | 0
2 Acquisition indebtedness applicable to line 1 assets 2 0
3 Subtract ine 2 from line 1d . 3 10,234,773 57
4 Cash deemed held for charitable activities. Enter 1':% of I|ne 3 (for greater amount see page 25 of
the instructions) . o 4 153,521.60
5 Net value of noncharitable-use assets Subtract I|ne 4 from line 3. Enter here and on Part V hne 4 5 10,081,251.97
Mmlmum investment return. Enter 5% of line 5 . 6 504,062 60
Distributable Amount (see page 25 of the instructions) ( Gection 4942(1)(3) and (j)(5) private operating
foundations and certain foreign organizations check here » [] and do not complete this part.)
1 Minimum investment return from Part X, ine 6 . . A . 1 504,062 60
2a Tax on investment income for 2010 from Part VI, ine 5 . 2a 13,366 85
b Income tax for 2010. (This does not include the tax from Part VI) 2b o
¢ Add lines 2a and 2b 2¢c 13,366 85
3 Distributable amount before adjustments. Subtract line 2¢ from I|ne 1 3 490,695 75
4 Recoveries of amounts treated as qualifying distnbutions . 4 0
5 Addlnes3and4 . 5 490,695 75
6 Deduction from distributable amount (see page 25 of the mstructtons) 6 0
7 Distributable amount as adjusted Subtract line 6 from line 5. Enter here and on Part XIII
line 1 7 490,695.75
Qualifying Distributions (see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes.
a Expenses, contributions, gifts, etc. —total from Part I, column (d), ine 26 . 1a 414,115.40
b Program-related investments —total from Part IX-B . 1b 0
2 Amounts paid to acquire assets used (or held for use) d|rectly n carrylng out charltable etc
purposes . 2 0
3 Amounts set aside for specific charltable projects that satisfy the. o
a Suitability test (prior IRS approval required) . 3a 0
b Cash distribution test {(attach the required schedule) . 3b 0
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V I|ne 8 and Part X, llne 4 [ 4 414,115.40
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see page 26 of the instructions) 5 0
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 414,115.40

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

qualifies for the section 4940(e) reduction of tax in those years.

Form 990-PF (2010)




Form 990-PF (2010)

EXE{Ql  Undistributed Income (see page 26 of the instructions)

1

10

o QO T

Page 9

Distributable amount for 2010 from Part X,
line 7 e e e .
Undistnbuted income, if any, as of the end of 2010.
Enter amount for 2009 only . .
Total for prior years: 20,20 ,20

(a)

Corpus

(b)
Years pnor to 2009

(c)
2009

(d)
2010

490,695.75

324,126.63

Excess distributions carryover, If any, to 2010-
From 2005

From 2006

From 2007

From 2008

From 2009

Total of lines 3a through e .
Qualifying distributions for 2010 from Part XiII,
lined:» $ 414,115.40

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

Applied to 2010 distributable amount
Remaining amount distributed out of corpus
Excess distnibutions carryover applied to 2010
(If an amount appears in column (d), the same
amount must be shown in column (a) )

Enter the net total of each column as
indicated below:

Corpus. Add lines 3f, 4c, and 4e. Subtract line 5
Prior years’ undistributed income. Subtract
hine 4b from line 2b

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

Subtract lne 6c from line 6b. Taxable
amount—see page 27 of the instructions

Undistributed income for 2009. Subtract line
4a from line 2a. Taxable amount—see page
27 of the instructions .

Undistributed income for 2010. Subtract lines
4d and 5 from line 1. This amount must be
distributed in 2011 .

Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g )(3) (see page 27 of the
instructions) .

Excess distributions carryover from 2005 not
applhed on line 5 or line 7 (see page 27 of the
instructions) .

Excess distributions carryover to 2011
Subtract ines 7 and 8 from line 6a

Analysis of line 9:
Excess from 2006 .

324,126.63

89,988 77

400,706.98

Excess from 2007 .

Excess from 2008 .

Excess from 2009 .

Excess from 2010 .

|
I
|
)
i
1
|
1
'
|

|
)
i
{
I
|
i
I

Form 990-PF (2010



Form 990-PF (2010) Page 10
"E1s®{\"1 Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 9)
1a If the foundation has received a ruling or determination letter that it is a private operating

foundation, and the ruling 1s effective for 2010, enter the date of the ruling . » N/A
b Check box to indicate whether the foundation is a private operating foundation described in section [] 4942()(3) or (] 4942()(5)
2a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (@) 2010 (5) 2009 () 2008 @ 2007 () Total

investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualfying distnbutions from Part X,
line 4 for each year listed

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

e Qualfying distnbutions made directly
for active conduct of exempt activities
Subtract line 2d from line 2c

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

a “Assets” alternative test—enter.
(1) Value of all assets .o
(2) Vvalue of assets qualifying under
section 4942()(3)(B)(1)

b “Endowment” alternative test—enter 2/s
of minimum investment return shown In
Part X, line 6 for each year listed .

¢ “Support” alternative test —enter:

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

Support from general public
and 5 or more exempt
organizations as provided In
section 4942()(3)(B)(m)

(3) Largest amount of support from

an exempt organization

(2

-~

4) Gross investment income
m 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).)

none
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.

none
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here b 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 page 28 of the instructions) to individuals or
organizations under other conditions, complete items 2a, b, ¢, and d.

a The name, address, and telephone number of the person to whom applications should be addressed.

See Attached Statement

b The form in which applications should be submitted and information and matenals they should include:
See Attached Statement

¢ Any submission deadlines.
See Attached Statement
d Any restrictions or imitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors:

See Attached Statement

Form 990-PF (2010



* Form 990-PF (2010)

Page 11

Supplementary Information (continued)

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

Recipient

Name and address (home or business)

If reciprient 1s an individual,
show any relationship to
any foundation manager
or substantial contributor

Foundation
status of
recipient

Purpose of grant or
contribution

Amount

a Paid dunng the year

Schedule Attached
Total . . » 3a| 353,00082
b Approved for future payment
None
Total » 3b

Form 990-PF (2010)




Form 890-PF (2010)

IEXEXTY  Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

s ON

-
- O WOoONO®

-t

12
13

Part XVI-B

Page 12

Program service revenue:

oOQ0 oo

f

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash mvestments
Dividends and interest from secunties .

Net rental income or (loss) from real estate.

a Debt-financed property

b Not debt-financed property

Net rental Income or (loss) from personal property
Other investment income

Garn or (loss) from sales of assets other than |nventory
Net income or (loss) from special events

Gross profit or (loss) from sales of inventory
Other revenue: a cash in lieu of fractional share

Unrelated business income

Excluded by section 512, 513, or 514

(a)

Business code

{b)

Amount

(<)

Exclusion code

(d)

Amount

(e)
Related or exempt
function income
(See page 28 of
the instructions )

14

77,258.67

14

220,172.68

18

424,905.97

18

6.80

b

[+

d

e

Subtotal. Add columns (b), (d), and (e) .
Total. Add line 12, columns (b), (d), and (e)

722,344 12

(See worksheet in line 13 instructions on page 29 to venfy calculatlons )

13

722,344.12

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contnbuted importantly to the
v acciom IlshTent of the foundation's exempt purposes (other than by providing funds for such purposes) (See page 29 of the
instructions

None

Form 990-PF (2010)




*  Form 990-PF (2010)

Page 13

Exempt Organizations

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

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) organizations) or in section 527, relating to pohtical ;
organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of: L i
(1) Cash 1a(1)
(2) Other assets 1a(2) v
b Other transactions' B o
(1) Sales of assets to a noncharitable exempt organization 1b(1) v
(2) Purchases of assets from a nonchantable exempt organization . 1b(2) v
(3) Rental of facilties, equipment, or other assets 1b(3) v
(4) Reimbursement arrangements . 1b(4) v
(5) Loans or loan guarantees 1b(5) 4
(6) Performance of services or membershlp or fundralsmg sohcrtatlons 1b(6) 4
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1c v
d |If the answer to any of the above is “Yes,” complete the following schedule. Column (b) should aIways show the fair market
value of the goods, other assets, or services given by the reporting foundation. If the foundation received less than fair market
value In any transaction or shanng arrangement, show in column (d) the value of the goods, other assets, or services received.
(a) Line no | (b} Amount involved (c) Name of noncharitable exempt organization {(d) Description of transfers, transactions, and sharing arrangements
N/A
2a Is the foundation directly or indirectly affiiated with, or related to, one or more tax-exempt organizations
descnbed n section 501(c) of the Code (other than section 501(c)(3)) orinsecton 527? . . . . . . . [] Yes No
b If “Yes,” complete the following schedule
(a) Name of organization (b) Type of organization {c) Description of relationship
N/A
Under penalties of perury, | declare tha ave examined this return, including accompanying schedules and statements, and to the best of my knowledge and

Sign belifbtru correct gud_cgmplete ll tlon of preparer (other than taxpayer or flduClary) 15 based on allinfor n of which preparer has any knowledge
Here ojmEf\ |99 -1 —}_mKMWA

Signature of officer or trustee Date Title N
Paid Prnt/Type preparer’s name Preparer's signature Date Check D P PTIN
Preparer self-employed
Use only Firm's name > Firm's EIN »

Firm's address » Phone no

Form 990-PF (2010)



Billie and Gillis Thomas Family Foundation ID #75-2721588

Investment - Corporate Stock

For the Year Ending December 31, 2010

(b) (c)

Investments Book Value Fair Market Value

Air Products $418,993.08 $583,444.25
ARES $348,233.60 $178,110.93
Boeing Co. $218,833.06 $178,226.81
Du Pont $326,673.97 $380,335.00
Clough Global Allocation Fund $585,966.89 $421,107.20
General Electric $677,764.15 $360,495.90
Home Depot $245,799.63 $207,379.90
International Paper $196,116.20 $157,719.60
ISHARE Index $591,181.38 $518,740.20
Johnson & Johnson $303,278.00 $296,880.00
3M Company $228,075.09 $285,411.85
United Parcel Service $162,403.48 $150,966.40
Washington Mutual $401,736.36 $538.22
Wal-Mart Stores $553,426.84 $562,220.25

Westwood Trust AllCap Growth Equity - P.T. Fund

$1,076,691.20

$1,145,293.03

Westwood Intl. Growth Equity P.T. Fund $457,146.71 $530,509.76
‘Westwood Trust Intl. Value Equity - P.T. Fund $507,030.89 $554,108.41
Westwood Trust Midcap Value P.T. Fund $165,347.25 $196,852.52
Westwood Trust Real Estate Invest Tr. - P.T. Fund $164,272.40 $203,117.70
Westwood Trust SMidCap Equity - P.T. Fund $171,390.03 $203,387.45
Westwood Trust SmallCap Value Eqt. - P.T. Fund $185,670.51 $195,891.01

Westwood Trust Core Inv. Grade Bond - P.T. Fund

$1,137,918.61

$1,177,430.52

Westwood Trust HighYield Bond - P.T. Fund $271,090.32 $294,931.40
WHG Income Opportunity Fund $678,670.95 $761,140.30
WHG LargeCap Value Fund $708,149.40 $800,633.52

Investment Part 2, 10b

$10,781,860.00

$10,344,872.13




Billie and Gillis Thomas Family Foundation ID #75-2721588 FYE 12-31-10
WCapital Gains and Losses for Tax on Investment Income
{b) How acquired
(a) List and descnbe the kind(s) of property sold (e g., real estate, P - Purchase (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co ) D - Donation (Mo , day, yr) (mo , day, yr)
a 681.7185sh |Westwood Small Cap Growth Equity P VAR 12/05/10
b 479.0246 sh {Westwood Small Cap Growth Equity P VAR 12/05/10
c K-1 Westwood Trusts P VAR VAR
d K-1 Westwood Trusts P VAR VAR

(e) Gross sales pnce

(f) Depreciation allowed

(g) Cost or other basis

(h) Gain or (loss)

(or allowable)

plus expense of sale

(e) plus (f) minus (g)

a 93,364.15 101,128.88 (7,764.73)
b 65,604.38 71,060.44 (5,456.06)
c K-1 K-1 366,088.65
d K-1 K-1 72,038.11




Billie and Gillis Thomas Family Foundation ID #75-2721588
2010

Part XV

The Billie and Gillis Thomas Family Foundation generally makes
contributions to only preselected charitable organizations. The Foundation also
maintains a scholarship program in accordance with conditions approved by
the Internal Revenue Service in a determination letter dated September 9, 1997.
Scholarship applicants should contact Robyn T. Conlon, 8333 Douglas Avenue,
Suite 1414, Dallas, Texas 75225 regarding the application process.



Billie and Gillis Thomas Family Foundation 1D #75-2721588

FYE 12-31-10

Part XV :Supplementary Information (continued)

Page 10f2

Grants and Contributions Paid During the Year of Approved for Future Payment

Recipient

Relationship

Foundation status

Purpose of grant

Name and address (home or business)

of individual

of reciptent

or contnbution

Amount

a Paid during the year

Fairhill School

None

Student

Tuition

14,300 00

16150 Preston Rd

Dallas, TX 75248

For Katie Osten

University of Virginia

None

Student

Tution

15,000 00

1001 Emmet St

Charlottesviile, VA 22903

For Kyle Hughes

Shelton School and Evaluation Center

None

Student

Tuition

18,680 00

15720 Hillcrest Rd.

Dallas, TX 75248

For Kate Chfford

Shelton School and Evaluation Center

None

Student

Tuition

20,132 00

15720 Hillcrest Rd.

Dallas, TX 75248

For Gretchen Fay Botens

Texas Tech University

None

Student

Tuition

10,035 97

301 West Hall

Lubbock, TX 79409

For Colby James Kennedy

The George Washington University

None

Student

Tuition

6,752 50

800 21st Street NW

Washington, DC 20052

For Brian Tan

Westminster Presbyterian Church

“N/A

Public Charnty

Capital Campaign Fund

10,000 00

8200 Devonshire Dr

Dallas, TX 75209

Texas Tech University

None

Student

Tuwtion

9,940 75

301 West Hall

Lubbock, TX 79409

For Chad Hopkins

University of Arkansas

None

Student

Tuition

8,159.60

Treasurer's Office

Silas H Hunt Hall 101

Fayetteville, AR 72701

For Curry Kennedy




Billie and Gillis Thomas Family Foundation ID #75-2721588 FYE 12-31-10

Part XV Supplementary Information (continued) Page 2 of 2

3 Grants and Contributions Paid During the Year of Approved for Future Payment

Recipient Relationship | Foundation status Purpose of grant
Name and address (home or business) of ndividuat of recipient or contribution Amount

a Paid during the year

10 East Dallas Community School N/A Public Chanty | Capital Campaign Fund 10,000 00
924 Wayne St
Dallas, TX 75223

11 Communities in Schools - Dallas N/A Public Chanty | Capital Campaign Fund 10,000.00
8700 N Stemmons Fwy , Ste 125
Dallas, TX 75247

12 Dallas Children's Advocacy Center N/A Public Chanty | Capital Campaign Fund 50,000 00
3611 Swiss Avenue
Dallas, TX 75204

13 Crystal Chanty Ball N/A Public Charity | Capital Campaign Fund 100,000 00
30 Highland Park Village, Ste 206
Dallas, TX 75205-2791

14 The Family Place N/A Public Chanty | Capital Campaign Fund 50,000 00
4300 MacArthur Ave
Dallas, TX 75209

15 Shelton School & Evaluation Center N/A Public Chanty | Capital Campaign Fund 10,000 00
15720 Hillcrest Rd
Dallas, TX 75248

16 West Dallas Community School N/A Public Chanty | Capital Campaign Fund 10,000 00
2300 Canada Dr
Dallas, TX 75212

Total e ...3a 353,000 82




