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Form .990"PF

Department of the Treasury
Internal Revenue Service

or Section 494

Return of Private Foundation
a)(1) Nonexempt Charitable Trust

reateé 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

G Check all that apply:

Amended return

intial return D Initial Return of a former public charity
|:|Address change

D Name change

[I Final return

A Employer identification number
THE MITCHELL FOUNDATION 75-2769798
12400 COIT ROAD #800 B Telephone number (see the instructions)
DALLAS, TX 75251 214-751-8183
C  If exemption apphcation 1s pending, check here ™
D 1 Foreign organizations, check here >
H  Check type of organization: [__[ Section 501(c)(3) exempt private foundation 2 Foreign organizations meeting the 85% test, check
[ ]Section 4947(a)(1) nonexempt charitable trust | |Other taxable private foundation £ :lfe;e a"t‘i ?Ear:gaioorpsl;taiz:r:uas errinated
. rivate foundati
| ;?rz ﬁgzl;&tet”vﬂglz r(r)’fn a(li)as}ls:;slg end of year |J Accounting method I_)_(JCash I_]Accrual under section 507(b)(1)(A), check here. >
’ ' Other (specify) _ _ _ _ _ _ _ _ _ ____ ] F  If the foundation 1s In a 60-month termnation
>3$ 41,755,505. (Part |, column (d) must be on cash basis ) under section 507(b)(1)(B), check here »[]
MAnalyss Of Revenue and (a) Revenue and (b) Net investment (c) Adjusted net (d) Disbursements
Expenses (The total of amounts in expenses per books income income for chantable
columns (b), (c), and (d) may not neces- purposes
sarily equal the amounts in column (a) (cash basns only)
(see the instructions).)
T Contnibutions, gifts, grants, etc, receved (att sch)
2 ck™ if the foundn 15 not req to att Sch B
3 Interest on savings and temporary
cash investments 362,671. 362,671. 362,671.
4 Dwvidends and interest from securities 580,537, 580,537. 580,537.
5a Gross rents ..
b Net rental income
or (foss)
l'é Ga Net galnl(loss) from sale of assets not on line 10 614 7 744,
€ Sross saes proeforall 11,794,598 .
E 7 Capital gain net income (from Part IV, line 2) 614 ’ 744 .
N 8 Net short-term capital gain
u 9 Income modifications
E 10a Gross sale less
return
!Iowances
b Less Cost of
goods sold.
¢ Gross profit/(loss) (att sch)
11 Other income (attach schedule) . ...
SEE STATEMENT 1 -14,163.
12 Total. Add lines 1 through 11 1,543,789. 1,557,952. 943,208.
13  Compensation of officers, directors, trustees, etc 0.
14 Other employee salaries and wages
15 Pension plans, employee benefits
©D a | 16a Legal fees (attach schedule) o
@? 4 b Accounting fees (attach sch) SEE ST 2 4,595. 4,595,
%% n ¢ Other prof fees (attachschy SEE ST 3 250,067. 250,067.
=9 1117 Interest 3,283. 3,283.
:Us ; 18 Taxes (attach scheduleXsee mstr) SEE STM 4 11,743. 11,743. N A LR /'t
A a| 19 Depreciation (attach B 4
c}y ‘:’ sch) and depletion
M v | 20 Occupancy
CG E 21 Travel, conferences, and meetlngs 14,817. 14,817.
<A £ 22 Printing and publications
&b p| 23 Other expenses (attach schedule)
N B SEE STATEMENT 5 284,154, 284,154.
=2 E 24 Total operating and administrative
= 3 expenses. Add lines 13 through 23 568, 659. 568, 659.
25 Contributions, gifts, grants pad PART XV 1,718,750. 1,718,750.
26 Total expenses and disbursements.
Add Ines 24 and 25 2,287,409. 568,659. 0. 1,718,750.
27 Subtract line 26 from line 12:
a Excess of revenue over expenses
and disbursements. . -743,620.
b Net investment income (if negative, enter -0-) . 98 9 , 2 93 .
C Adjusted net income (if negative, enter -0-) 94 3 ’ 2 08 .

BAA For Paperwork Reduction Act Notice, see the instructions.

TEEAQ0S04L 07/2310

Form 990-PF (2010)
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Form 990-PF (2010) THE MITCHELL FOUNDATION 75-2769798 Page 2

Attached schedules and amounts in the description Beginning of year End of year
Balance Sheets f§L“J".2::?3éifﬂ£%'°’ end-ot:year amounts only (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash — non-interest-bearing .. .. .
2 Savings and temporary cash investments .. .. 3,671,597. 2,304,268. 2,304,268.

3 Accounts receivable Co >

Less' allowance for doubtful accounts >

4 Pledges recewable. . . - __ ]

Less. allowance for doubtful accounts > o ___
5 Grants receivable

6 Recevables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see the instructions).

7 Other notes and loans receivable (attach sch) . » _

Less' allowance for doubtful accounts® _
8 Inventories for sale or use .
9 Prepaid expenses and deferred charges Coe 9,858. 9,400. 9,400.

10a Investments — U S. and state government
obligations (attach schedule). 9 . . 3,974,657. 320,490. 320,490.

b Investments — corporate stock (attach schedule) . 20,188,996. 19,844,284. 19,844,284.

¢ Investments — corporate bonds (attach schedule) .. 320,139. 5,547,379. 5,547,379.
11 Investments — land, buildings, and —
equipment: basis . > o ___
Less: accumulated depreciation

(attach schedule) >
12 Investments — mortgage loans

»w=-mnnr

13 Investments — other (attach schedule) . . 12,530,242. 13,729,684. 13,729,684.
14 Land, buldings, and equpment basis *__________ [ R R
Less* accumulated depreciation
(attach schedule) N
15 Other assets (describe ™ )

16 Total assets (to be completed by all flers —
see Instructions Also, see page 1, item [} 40,695, 489. 41,755,505, 41,755,505.

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue

Loans from officers, directors, trustees, & other dlsqua||f|ed persons
Mortgages and other notes payable (attach schedule)

Other habilities (describe ™ )

NR®B

M= —r—D>—r

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

24 Unrestricted

25 Temporarily restricted

26 Permanently restricted

Foundations that do not follow SFAS 117, check here »1X
and complete lines 27 through 31.

27 Capital stock, trust principal, or current funds
28 Paid-in or capital surplus, or tand, building, and equipment fund
29 Retained earnings, accumulated income, endowment, or other funds . 40,695,489. 41,755,505.

30 Total net assets or fund balances (see the instructions) 40,695,489, 41,755,505.

31 Total liabilities and net assets/fund balances
(see the instructions) 40, 695, 489. 41,755, 505.

[EZzu] Analysis of Changes in Net Assets of Fund Balances

0 v-AmMmnvr» —-mzZ
nmMOZPrr»w OZCcm

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

end-of-year figure reported on prior year's return) .o . 1 40,695,489,
2 Enter amount from Part |, ine 27a Ce 2 -743,620.
3 Other increases not included in line 2 (itemize) » SEE STATEMENT 6  _ _ _______ 3 1,806,141,
4 Addlnes 1,2, and3 . 4 41,758,010.
5 Decreases not included in line 2 (itemize) . . » SEE STATEMENT 7  _ _ _ _ _ _ _ _____ 5 2,505.
6 Total net assets or fund balances at end of year (line 4 minus line 5) — Part Il, column (b), line 3Q 6 41,755, 505.

BAA TEEA0302L 02/16/11 Form 990-PF (2010)




Form 990-PF (2010) THE MITCHELL FOUNDATION

75-2769798 Page 3

VAl Capital Gains and Losses for Tax on Investment Income

* How acquired | (C) Date acquired (d) Date sold
e B % ey R [ PG L
1a REALTIZED GAIN ON INVESTMENTS P VARIOQUS VARIOUS
b CAPITAL GAIN DIVIDENDS
c
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 11,765,542, 11,179,854. 585,688.
b
c
d
e

the foundation on 12/31/69

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

Complete only for assets showing gain in column (h) and owned b

(i) Fair Market Value (j) Adjusted basis
as of 12/31/69 as of 12/31/69

than -0-) or Losses (

(1) Gains (Column (h)
gain minus column ?k), but not less
rom column (h))

a 585, 688.
b 29,056.
c
d
e
If gain, also enter in Part I, line 7
2 Caprtal gain net income or (net capital loss) —[” loss), enter -0- In Part |, ine 7 :]— 2 614,744.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If %aln, also enter 1n Part |, line 8, column (c) (see the instructions). If (loss), enter -0- :I—
in Part |, line 8 3 0.
RarVAl 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 distributable amount of any year in the base period? [] Yes No

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

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

a b (] d
Base pe(nZ)d years Adjusted quallf(yu)'lg distributions Net v(a?ue of D|str|b§t|?)n ratio
Calendgr year (or tax year noncharitable-use assets {column (b) divided by column (c))
eginning 1n)

2009 1,807,5947. 37,691,143. 0.047967

2008 1,418,926. 41,721,589. 0.034009

2007 1,919,228. 46,571, 826. 0.041210

2006 1,842,354. 34,259, 450. 0.0537717

2005 531,122. 29,532,650. 0.017984

2 Total of line 1, column (d) 2 0.194947
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 less than 5 years 3 0.038989

4 Enter the net value of noncharitable-use assets for 2010 from Part X, line 5 4 40,281,078.

5 Multiply line 4 by line 3 5 1,570,518.

6 Enter 1% of net investment income (1% of Part |, line 27b) 6 9,893.

7 Addlines 5 and 6 7 1,580,412,

8 Enter qualifying distributions from Part XlI, line 4 8 1,718,750.

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

Part VI instructions.

BAA

TEEAQ303L 07/23/10

Form 990-PF (2010)



Form 990-PF ‘(201 0) THE MITCHELL FOUNDATION 75-2769798 Page 4
[BEFaVIIl] Excise Tax Based on Investment Income (Section 4340(a), 4340(b), 4940(e), or 4348 — see the instructions
1 a Exempt operating foundations described in sectron 4940(d)(2), check here . > D and enter ‘N/A" on line 1. —
Date of rultng or determination letter: (attach copy of letter if necessary — see instr.)
b Domestic foundations that meet the section 4940(e) requirements in Part V,
check here. » .and enter 1% of Part |, ine 27hb ..

¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part I, line 12 column (b)

N

Tax under section 511 (domestic section 4947(a)(1) trusts and taxable
foundations only Others enter -0-)

Add lines 1 and 2 .
Subtitle A (income) tax (domestlc section 4947(a)(1) trusts and taxable foundatlons onIy Others enter -0-)
Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0-
Credits/Payments:
a 2010 estimated tax pmts and 2009 overpayment credited to 2010 . 6a 9,400.
b Exempt foreign organizations — tax withheld at source . 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢c
d Backup withholding erroneously withheld e 6d
7 Total credits and payments. Add hines 6a through 6d .
8 Enter any penalty for underpayment of estimated tax. Check here if Form 2220 IS attached
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed R .. >
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid. . . >
11  Enter the amount of ine 10 to be' Credited to 2011 estimated tax > Refunded >
[BERaVIITAY] Statements Regarding Activities

1a During the tax year, did the foundation attempt to rnfluence any national, state, or local Iegrslatron or did it
participate or intervene in any political campaign? .

o bhw

9,400.

500.

gy pury
- O | |00

b Did 1t spend more than $100 durln% the year (either directly or indirectly) for political purposes
(see the instructions for definition) . ..

If the answer 1s 'Yes' to Ta or 1b, attach a detailed description of the activities and copies of any materials published
or distributed by the foundation in connection with the activities

c Did the foundation file Form 1120-POL for this year? . ...,
d Enter the amount (if any) of tax on political expenditures (section 4955) |mposed during the year:

(1) On the foundation > S 0. (2) On foundation managers >S 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers. >

2 Has the foundation engaged in any activities that have not previously been reported to the IRS?
If 'Yes,' attach a detailed description of the activities.

3 Has the foundation made any changes, not previously reported to the IRS, In its governing instrument, articles
of incorporation, or bylaws, or other similar instruments? /f 'Yes,' attach a conformed copy of the changes

4a Did the foundation have unrelated business gross income of $1,000 or more during the year?

b If 'Yes,' has it filed a tax return on Form 990-T for this year? .o

5 Was there a hquidation, termination, dissolution, or substantial contraction during the year?.. ..
If 'Yes,' attach the statement required by General Instruction T.

6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language 1n the governing instrument, or

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

7 Did the foundation have at least $5,000 in assets at any time during the year? If 'Yes,’ camplete Part 1, column (c), and Part XV .
8a Enter the states to which the foundation reports or with which 1t 1s registered (see the instructions) >
TX

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

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

10 Did any persons become substantial contributors dunng the tax year? If 'Yes,' attach a schedule listing their names
__and addresses . 10 X

BAA Form 990-PF (2010)

TEEAQ304L 02/16/11




Form 990-PF (2010) THE MITCHELL FOUNDATION 75-2769798 Page 5
REERVIIZAY Statements Regarding Activities (Continued)

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

within the meaning of section 512(b)(13)? If "Yes', attach schedule (see instructions). . . . n X
12 Did the foundation acqulre a direct or |nd|rect interest in any apphcable insurance contract before

August 17, 2008? 12 X
13 Did the foundation comply wrth the public mspectlon reqmrements for its annual returns and exemptlon appllcatron7 . 13 | X

Website address. . > N/
14 The books are In care of > _G;AI}Y_ ELT_H_E_IBS_PQQN_ ________________ Telephone no. » 214-751-8183 _ _ _

Located at » 12400 COIT RD. SUITE 800 DALLAS TX _______. 2P+4> 75251 ___ _____
15 Section 4947(a)(1) nonexempt charitable trusts filng Form 990-PF in lieu of Form 1041 — Check here

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

16 At any time during calendar year 2010, did the foundation have an interest in or a signature or other authorlty over a
bank, securities, or other financial account In a foreign country? .

See the instructions for exceptions and filing requirements for Form TD F 90-22 1 If 'Yes,' enter the name of the
foreign country ™

EarViiZB] Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the 'Yes' column, unless an exception applies.
1a During the year did the foundation (either directly or indirectly):

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

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

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

(®) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? . DYes No

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

b If any answer 1s 'Yes' to 1a(1)-(6), did any of the acts fail to guallg/ under the exceptions described in
Regulations section 53 4941(d)-3 or in a current notice regarding disaster assistance (see the instructions)?
Organizations relying on a current notice regarding disaster assistance check here N D

¢ Did the foundation engage In a prior year in any of the acts described in 1a, other than excepted acts,
that were not corrected before the first day of the tax year beginning in 2010

2 Taxes on failure to distribute iIncome (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 an¥ undistributed income (lines 6d
and 6e, Part XIII) for tax year(s) beginning before 20107 . .. . ... ..
If 'Yes,' istthe years » 20_ _ ,20__ ,20 . 20

. |:]Yes No

b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years hsted, answer ‘No' and attach statement — see the instructions )

c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
> 20 , 20 , 20 ,20_

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

bif 'Yes,' did it have excess business holdings in 2010 as a result of (1) any purchase by the foundation
or dlsquallfled persons after May 26, 1969, (2) the lapse of the Sgear period (or longer period approved
g the Commussioner under section 4943(c)(7 ) to dispose of holdings a gurred by gift or bequest, or
(3) the 1apse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to
determine if the foundation had excess business holdings in 2010 ) . Co

4a Did the foundation mvest during the year any amount in a manner that would Jeopardlze its
charitable purposes? .

b Did the foundation make any investment in a prior year (but after December 31, 1969) that could
|eopardize 1ts charnitable purpose that had not been removed from jeopardy before the first day of
the tax year beginning in 2010?

BAA Form 990-PF (2010)

TEEAQ305L 02/16/11



Form 990-PF '(2010) THE MITCHELL FOUNDATION 75-2769798 Page 6
tatements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to:
[:] Yes No

(1) Carry on propaganda, or otherwise attempt to influence legisiation (section 4945(¢))? ...
Yes No
Yes

No
[:|Yes No
. DYes

No

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

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

(4) Provide a grant to an organization other than a charitable, etc, organization described
in section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see Instructions)

(5) Provide for any purpose other than religious, charitable, scientific, iterary, or
educational purposes, or for the prevention of cruelty to children or animals? .

under the exceptions

b If any answer is 'Yes' to 5a(1)-(5), did any of the transactions fail to quali
isaster assistance

described 1n Regulations section 53.4945 or in a current notice regarding

(see instructions)? . .o .o
Organizations relying on a current notice regarding disaster assistance check here.

-]
N/A. [Jves []No

c If the answer 1s 'Yes' to question 5a(4), does the foundation claim exemption from the
tax because 1t maintained expenditure responsibility for the grant?

If 'Yes,' attach the statement required by Regulations section 53 4345-5(d).

6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefit contract.), N e . [:IYes No

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

If 'Yes' to 6b, file Form 8870. .
D Yes No

7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction?
N/A | 7b

b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction?
IRarViIIIl Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).

(a) Name and address

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

(c) Compensation
(If not paid, enter -0-)

(d) Contnibutions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

_LEE_ROY MITCHELL _________ | PRESIDENT 0. 0. 0.
12400 COIT RD. SUITE 800 1.00

DALLAS, TX 75251

_TANDY MITCHELL ___ | SECRETARY 0. 0. 0.
12400 COIT RD. SUITE 800 1.00

DALLAS, TX 75251

_GARY D WITHERSPOON __ | VICE PRES 0. 0. 0.
12400 COIT RD. SUITE 800 5.00

DALLAS, TX 75251

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

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

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

(c) Compensation

(d) Contributions to
employee benefit
pltans and deferred
compensation

(e) Expense account,
other allowances

_—— e e e, e e e - -

Total number of other employees paid over $50,000

0

BAA

TEEAQ306L 07/23110

Form 990-PF (2010)




Form 990-PF (2010) THE MITCHELL FOUNDATION 75-2769798 Page 7

[ Part VIII“i| Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Five hi Sg‘sEt-paid independent contractors for professional services (see instructions). If none,
enter’ .

(a) Name and address of each person paid more than $50,000 (b) Type of service

{c) Compensation

Total number of others receiving over $50,000 for professional services

Part IX-A’*| Summary of Direct Charitable Activities

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

Expenses

1 N/A

PartIX-B:| Summary of Program-Related Investments (see instructions)

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

Amount

1 N/A

Total. Add lines 1 through 3 ve e T >

0.

BAA

TEEAQ307L 02/16/11

Form 990-PF (2010)



Form 990-PF (2010) THE MITCHELL FOUNDATION 75-2769798 Page 8

Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

see Instructions.)

[

o e O (o arket el ot Sacuras 1S drectly in carying out chariable, efc, purposes: 1a| 37,489,986,
b Average of monthly cash balances 1b 3,395,109.
¢ Fair market value of all other assets (see mstructuons) 1c 9,400.
d Total (add Iines 1a, b, and c) . 1d 40,894,495.
e Reduction claimed for blockage or other factors reported on Irnes laand 1c

(attach detailed explanation) . . .. | 1e] 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
Subtract line 2 from line 1d 3 40,894,495,
4 Cash deemed held for charitable activities Enter 1-1/2% of ine 3
(for greater amount, see instructions) . . 4 613,417.
5 Net value of noncharitable-use assets. Subtract I|ne 4 from Ilne 3 Enter here and on Part V, ine 4 5 40,281,078.
6 Minimum investment return. Enter 5% of line 5 . 6 2,014,054.
Dlstrlbutable Amount (see instructions) (Sectlon 4942()(3) and (J)(5) prlvate operating foundations
and certain foreign organizations check here » [ ]and do not complete this part.)
1 Minimum investment return from Part X, ine 6.. . . . .o N 2,014,054.
2a Tax on investment income for 2010 from Part VI, ine 5 . .. . .. 2a 9,893. .
b Income tax for 2010. (This does not include the tax from Part VI.) .. . 2b
¢ Add lines 2a and 2b 2c 9,893.

3 Distributable amount before adjustments Subtract line 2¢ from Ime 1. 3 2,004,161.

4 Recoveries of amounts treated as qualifying distributions cee 4

5 Addlnes3and4. ... 5 2,004,161.

6 Deduction from distributable amount (see instructions) 6

7 Distributable amount as adjusted. Subtract line 6 from line 5 Enter here and on Part XIIl, ne 1 7 2,004,161.

mQualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes ,ﬁ
a Expenses, contributions, gifts, etc — total from Part I, column (d), line 26 1a 1,718,750.
b Program-related investments — total from Part |X-B. 1b

2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc purposes 2

3 Amounts set aside for specific charitable projects that satisfy the: li—r
a Suitability test (prior IRgapprovaI required) . 3a
b Cash distribution test (attach the required schedule) 3b

4 Qualifying distributions Add lines 1a through 3b. Enter here and on Part V Ilne 8, and Part XIII line 4 4 1,718,750.

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 instructions). . . . 5 9,893.

6 Adjusted qualifying distributions. Subtract line 5 from I|ne 4 6 1,708,857.

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

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

BAA

TEEAQ308L 07/06/03

Form 990-PF (2010)



Form 990-PF (2010) THE MITCHELL FOUNDATION

75-2769798

Page 9

Part Xlll | Undistributed Income (see instructions)

1 P|str;butable amount for 2010 from Part XI,
Ine

2 Undistributed income, If any, as of the end of 2010.
a Enter amount for 2009 only
b Total for prior years: 20,20 ,20
3 Excess distributions carryover, if any, to 2010;
a From 2005

()

Corpus

(b)
Years prior to 2009

240

)

2,004,161.

1,661,463.

b From 2006

¢ From 2007

d From 2008

e From 2009

f Total of ines 3a through e
4 Qualifying distributions for 2010 from Part
Xll,ned: » $ 1,718,750.
a Applied to 2009, but not more than line 2a

b A£plled to undistributed income of prior years

lection required — see Instructions)

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

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

5 Excess distributions carryover applied to 2010
(If an amount appears in column (d), the
same amount must be shown in column (a).)

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

a Corpus. Add lines 3f, 4c, and 4e. Subtract ltine 5

b Prior years' undistributed income. Subtract
line 4b from line 2b

¢ Enter the amount of prior years' undlstrlbut
ed income for which a notice of deficiency
has been issued, or on which the section
4942(a) tax has been previously assessed

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

e Undistributed income for 2009 Subtract line 4a from
line 2a. Taxable amount — see (nstructions

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

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed
by section 170( ;(1)(F) or 4942(g)(3)
(see instructions

8 Excess distributions carryover from 2005 not
applied on line 5 or ine 7 (see instructions)

9 Excess distributions carryover to 2011.
Subtract lines 7 and 8 from line 6a

10 Analysis of line 9:

a Excess from 2006

1,661,463.

57,287.

o

1,946,874.

b Excess from 2007

¢ Excess from 2008

d Excess from 2009

e Excess from 2010

BAA

TEEAQ309L 07/23/i0

Form 990-PF (2010)



Form 990-PF (2010) THE MITCHELI FOUNDATION 75-2769798 Page 10
||P2afrt] WXIVI| Private Operating Foundations (see instructions and Part VII-A, question 9) N/A

1a If the foundation has received a ruling or determination letter that it 1s a prlvate operatlng foundation, and the rullng -
1s effective for 2010, enter the date of the ruling

b Check box to indicate whether the foundation is a private operating foundatlon descnbed in section |_| 4942(1)(3) or 4942())(5)

2a Enter the lesser of the adjusted net Tax year Prior 3 years
Income from Feart | or the minimum (a) 2010 (b) 2009 (c) 2008 (d) 2007 (e) Total

each year listed
b 85% of line 2a

¢ Qualifying distributions from Part XII,
line 4 for each year histed

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

e Qualifying distributions made directly
for active conduct of exem t activities.
Subtract ine 2d from line

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

a 'Assets’ alternative test — enter:
(1) Value of all assets

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

b 'Endowment' alternative test — enter 2/3 of
mimimum Investment return shown n Part X,
line 6 for each year Iisted. .

¢ 'Support' alternative test — enter

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

(2) Support from general public and 5 or
more exempt organizations as provided
in section 4942¢;)(3)(B)(1). .

(3) Largest amount of support from
an exempt organization

4) Gross investment income
[BSHPXVA| Supplementary Information (Complete this part only if the organization had $5,000 or more in
assets at any time during the year — see instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the
close of any tax year (but only If they have contributed more than $5,000) (See section 507(d)(2) )

SEE STATEMENT 8

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

NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc, Programs:

Check here * |:| if the foundation only makes contnbutions to preselected charitable organizations and does not accept unsolicited

requests for funds If the foundation makes gifts, grants, etc, (see instructions) to individuals or organizations under other conditions,
complete items 2a, b, ¢, and d.

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

SEE STATEMENT 9
b The form in which applications should be submitted and information and materials they should include:

SEE STATEMENT FOR LINE 2A
¢ Any submission deadlines:

SEE STATEMENT FOR LINE 2A
d Any restrictions or imitations on awards, such as by geographical areas, chartable fields, kinds of institutions, or other factors:

SEE STATEMENT FOR LINE 2A
BAA TEEAO31OL 02/16/11 Form 990-PF (2010)




75-2769798 Page 11

Form 990-PF (2010) THE MITCHELL FOUNDATION
IRErXVAR Supplementary Information (continued)

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

If recipient 1s an individual,

Reciplent show any relationship to | oundation Purpose of grant or
any foundation manager or | Status OI contnbu%on Amount
Name and address (home or business) substantial contributor | f€CtPien
a Paid during the year
SEE STATEMENT 10
Total 3a 1,718,750.
b Approved for future payment
Total 3b
BAA TEEA0S01L  07/23/10 Form 990-PF (2010)



Form

990-PF (2010) THE MITCHELL FOUNDATION

75-2769798 Page 12

Part XVI®A%| Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

1
a
b
c
d
e
f
g

2
3
a
5
a
b

-
- O W oN”M

o Q0 oo

12
13

Unrelated business income

Excluded by section 512, 513, or 514

(e)
Related or exempt

(a) (b) (©) (d)
Business Amount Exelu- Amount function income
code sion (see the instructions)
Program service revenue: code
Fees and contracts from government agencies
Membership dues and assessments
Interest on savings and temporary cash investments 14 362,671.
Dividends and interest from securities 14 580, 537.

Net rental income or (loss) from real estate:
Debt-financed property

Not debt-financed property

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

Gain or (loss) from sales of assets other than inventory
Net income or (loss) from special events
Gross profit or (loss) from sales of inventory
Other revenue*

14

-14,163.

614,744.

Yol

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

929, 045.

614,744.

(See worksheet in line 13 instructions to verify calculations.)

13

1,543,7889.

RartiXViiBg| 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 contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See the instructions )
N/A
BAA TEEA0502L  02/17/11 Form 990-PF (2010)



Form 990-PF (2010) THE MITCHELL FOUNDATION 715-2769798 Page 13

{Part XVII - [Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Dud the organization directly or indirectly engage in any of the following with any other organization
described In section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527,
relating to political organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash
(2) Other assets

b Other transactions:

(1) Sales of assets to a nonchartable exempt organization ceen e . 1b (1) X
(@) Purchases of assets from a noncharitable exempt orgamization . .. ... .o . 1b(2) X
(3) Rental of facilities, equipment, or other assets . N . 1b(3) X
(4) Reimbursement arrangements 1b (4) X
(5) Loans or loan guarantees T, . . C e . 1b (5) X
(6) Performance of services or membership or fundraising solicitations e .. . 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees e 1¢ X

d If the answer to any of the above I1s 'Yes,' complete the following schedule. Column (b) should always show the fair market value of
the goods, other assets, or services given by the reporting foundation. If the foundation received less than fair market value in
any transaction or sharing arrangement, show tn 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 durectITy or indirectly affihated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 DYes No
b If 'Yes,' complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship
N/A
Under penamés of pé ry, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is true,
correct, and com Declaration of preparer (other than taxpayer or fiduciary) 1s based on all information of which preparer has any knowledge
Sign /
Here 1 =) Ii///'( //}
égnature of officer or trustee / / Date ! // Title
/ PrintType preparer's name W’ Date Check if U 4 |PTIN
Paid GARY D. WITHERSPOON @//4—7/’//[ 7/ |seempioyea_|P01279083
Preparer |Frmsname ) YELDELL, WIL8ON & CO., P.C. FrmsEn > 75-1978109
Use on'y Firm's address } P O BOX 1 08/7
ENNIS, TX 75120-1087 Phone no (972) 878-2611
BAA Form 990-PF (2010)

TEEAQ503L 02/15/11



2010 FEDERAL STATEMENTS PAGE 2
THE MITCHELL FOUNDATION 75-2769798
STATEMENT 5
FORM 990-PF, PART I, LINE 23
OTHER EXPENSES
(A) (B) NET (C) (D)
EXPENSES  INVESTMENT  ADJUSTED  CHARITABLE
_PER BOOKS __ INCOME _NET INCOME ___ PURPOSES
BANK CHARGES .. . . $ 30. $ 30.
DUES & SUBSCRIPTIONS . . . 495. 495,
INVESTMENT EXPENSES PARTNERSHIPS 283,541. 283,541,
OFFICE SUPPLIES . 88. 88.
TOTAL §_ 284,154. 3 284,154. § 0. § 0.

STATEMENT 6
FORM 990-PF, PART Ili, LINE 3
OTHER INCREASES

UNREALIZED GAIN

$ 1,806,141.
TOTAL S 1,806,141.

STATEMENT 8
FORM 990-PF, PART XV, LINE 1A

FOUNDATION MANAGERS - 2% OR MORE CONTRIBUTORS

LEE ROY MITCHELL
TANDY MITCHELL

STATEMENT 9

FORM 990-PF, PART XV, LINE 2A-D
APPLICATION SUBMISSION INFORMATION

NAME OF GRANT PROGRAM:
NAME :

CARE OF:

STREET ADDRESS:

CITY, STATE, ZIP CODE:
TELEPHONE:

FORM AND CONTENT:

SUBMISSION DEADLINES:
RESTRICTIONS ON AWARDS:

THE MITCHELL FOUNDATION

GARY WITHERSPOON

12400 COIT RD. SUITE 800

DALLAS, TX 75251

(214) 751-8183

PLEASE PROVIDE SPECIFIC INFORMATION ON INTENDED USE OF THE
GRANT, THE CHARITY'S OFFICERS, CONTACT INFORMATION AND A
BRIEF HISTORY OF THE CHARITY.




2010 FEDERAL STATEMENTS PAGE 1
THE MITCHELL FOUNDATION 75-2769798
STATEMENT 1
FORM 990-PF, PART |, LINE 11
OTHER INCOME
(A) (B) NET (C)
REVENUE INVESTMENT ADJUSTED
_PER BOOKS ~___ INCOME _ NET INCOME
OTHER INVESTMENT INCOME -14,163.
TOTAL § -14,163.§ 0.s 0.
STATEMENT 2
FORM 990-PF, PART |, LINE 16B
ACCOUNTING FEES
(B) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOQOKS INCOME NET INCOME PURPOSES
YELDELL, WILSON & CO., PC . ..... .8 4,595. § 4,595.
TOTAL $§ 4,595. § 4,595. § 0. 8 0.
STATEMENT 3
FORM 990-PF, PART |, LINE 16C
OTHER PROFESSIONAL FEES
(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
BROKERAGE FEES $ 180. $ 180.
COPPER BEECH CAPITAL . 36,000. 36,000.
FEES e . 97. 97.
INVESTMENT MANAGEMENT FEES 213,790. 213,790.
TOTAL §__ 250,067. § _250,067. $ 0. S 0.
STATEMENT 4
FORM 990-PF, PART |, LINE 18
TAXES
(R) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER_BQOKS INCOME NET INCOME PURPOSES
EXCISE TAX $ 3,453. $ 3,453.
FOREIGN TAXES PAID... 8,290. 8,290.
TOTAL $ 11,743. § 11,743. § 0. 8 0.




8333 DOUGLAS AVE, SUITE
1350
DALLAS, TX 75225

ASSISTANCE

2010 FEDERAL STATEMENTS PAGE 3
THE MITCHELL FOUNDATION 75-2769798
STATEMENT 10
FORM 990-PF, PART XV, LINE 3A
RECIPIENT PAID DURING THE YEAR
FOUND-
ATION PURPOSE OF
— NAME AND ADDRESS  _ RETLATIONSHIP _ STATUS GRANT —BAMOUNT
KICK(START) DRUGS OUT OF 501(C) (3) CHILDREN'S AID $ 50,000.
AMERICA
3800 N. SHEPHERD, STE 3800B
HOUSTON, TX 77018
VARIETY-THE CHILDREN'S PUBLIC CHILDREN'S AID 10,000.
CHARITY
3102 OAK LAWN AVE, STE 700
DALLAS, TX 75219
CHAMPIONS FOR LIFE PUBLIC REBUILDING 170,000.
PO BOX 761101 BROKEN HOMES
DALLAS, TX 75376
SODERQUIST CENTER PUBLIC TEACHING 25,000.
2000 W UNIVERSITY ST LEADERSHIP AND
SILOAM SPRINGS, AR 72761 ETHICS
DALLAS THEOLOGICAL SEMINARY 501(C) (3) SEMINARY STUDENT 300,000.
3909 SWISS AVENUE HOUSING
DALLAS, TX 75204
YOUNG LIFE 501 (C) (3) REACH KIDS FOR 125,000.
P 0 BOX 520 CHRIST
COLORADO SPRINGS, CO 80901
LANCASTER OUTREACH CENTER 501 (C) (3) ASSISTANCE 10,000.
1120 RANDLETT STREET PROGRAM
LANCASTER, TX 75146
WILL ROGERS MOTION PICTURE PUBLIC RECOVERY 10,000.
PIONEERS FDN ASSISTANCE
10045 RIVERSIDE DR, 3RD FL
TOLUCA LAKE, CA 91602
HORATIO ALGER ASSOC 501 (C) (3) COLLEGE 20,000.
99 CANAL CENTER PLAZA SCHOLARSHIPS FOR
ALEXANDRIA, VA 22314 STUDENTS WITH
SEVERE ADVERSITY
AND CRITICAL
FINANCIAL NEED
DALLAS AREA HABITAT FOR 509(a) PROVIDE HOUSING 37,500.
HUMANITY
200 N. HAMPTON ROAD
DALLAS, TX 75212
METROPLEX ANIMAL COALITION 509 (A) SPAY & NEUTER 106, 250.




2010 FEDERAL STATEMENTS PAGE 4
THE MITCHELL FOUNDATION 75-2769798
STATEMENT 10 (CONTINUED)
FORM 990-PF, PART XV, LINE 3A
RECIPIENT PAID DURING THE YEAR
FOUND-
ATION PURPOSE OF
___ NAMF AND ADDRESS  _ RELATIONSHIP  _ STATUS GRANT ___AMOUNT
YOUTH YOUNG ADULT 501(C) (3) PROVIDE $ 10, 000.
FELLOWSHIP ALLIANCE ACTIVITIES &
170 HWY 418, P O BOX 1348 RECREATION FOR
SILSBEE, TX 77656 CHILDREN & YOUNG
ADULTS
SPIRITHORSE THERAPEUTIC 509(A)  THEURAPUTIC 10, 000.
RIDING CENTER RIDING SERVICES
1960 POST OAK DRIVE FOR DISABLED OF
CORINTH, TX 76210 ALL AGES
CAMPUS CRUSADE FOR 509(A)  TREAT COMBAT 150, 000.
CHRIST-MILITARY MINIS TRAUMA
P. 0. BOX 120124
NEWPORT NEWS, VA 23612
CITY OF SAN MARCOS, TX PUBLIC BUTTERFLY HOUSE 15,000.
630 E. HOPKINS STREET
SAN MARCOS, TX 78666
CHILDREN'S MEDICAL CENTER 501(C) (3) SUPPORT 25,000.
FDN CENTRAL TX CHILDREN'S
4900 MUELLER BLVD MEDICAL NEEDS
AUSTIN, TX 78723
SACRA SCRIPT MINISTRIES 509(A)  SCRIPTUAL 100, 000.
2001 WEST PLANO PARKWAY, MINISTRY
STE 1010
PLANO, TX 75075
HEART GIFT 501(C) (3) MEDICAL 50,000.
1010 WEST 40TH STREET TREATMENT FOR
AUSTIN, TX 78756 CHILDREN IN
DISADVANTAGED
COUNTRIES
WEST DALLAS COMMUNITY 501(C) (3) EDUCATIONAL 100, 000.
SCHOOL SUPPORT
2300 CANADA DRIVE
DALLAS, TX 75212
AIDS ARMS INC 501(C) (3) SCHOOL AGE 5, 000.
219 SUNSET AVENUE, STE CHILDREN
116-A BACKPACKS TO
DALLAS, TX 75208 SCHOOL PROJECT
WAG-WIMBERLEY ADOPTION 509(A)  CARE FOR 15,000.
GROUP & RESCUE HOMELESS DOGS
2255 GOLD ROAD AND CATS

WIMBERLEY, TX 78676




2010 FEDERAL STATEMENTS PAGE 5

THE MITCHELL FOUNDATION 75-2769798
STATEMENT 10 (CONTINUED
FORM 990-PF, PART XV, LINE 3A
RECIPIENT PAID DURING THE YEAR

FOUND-
DONEE ATION PURPOSE OF

— NAME AND ADDRESS =~~~ RELATIONSHIP _ STATUS GRANT — AMOUNT
VISION 360 501 (C) (3) RELIGIOUS $ 50,000.
2002 S ARLINGTON HEIGHTS RD EDUCATION
ARLINGTON HEIGHTS, IL 60005
GEORGE W. BUSH FOUNDATION 501 (C) (3) EDUCATION 200,000.

PO BOX 600610
DALLAS, TX 75206

PENNSYLVANIA SPCA 501(C) (3) ANIMAL WELFARE 10,000.
350 E ERIE AVENUE
PHILADELPHIA, PA 19134

NORTH TEXAS FOOD BANK 501 (C) (3) FOOD PROGRAM FOR 10,000.
4500 S COCKRELL HILL RD THE NEEDY

DALLAS, TX 75236

MIA - YOU ARE FORGOTTEN 501 (C) (3) FINE ARTS 7,500.

29706 BADEN PL
MALIBU, CA 90265

STRAYDOG, INC. 501(C) (3) ANIMAL WELFARE 10, 000.
PO BOX 1465

GUN BARREL CITY, TX 75147

BRgOKS AND COMPANY DANCE, 501(C) (3) FINE ARTS 2,500.
INC.

1628 CECILIA DRIVE SE
ATLANTA, GA 30316

GRIDIRON HEROES SPINAL CORD 501(C) (3) ASSISTANCE 25,000.
INJURY FOUND

PO BOX 507

SCHERTZ, TX 78154

LAV - LEGA ANTI-VIVISEZIONE PUBLIC ANIMAL WELFARE 10,000.
VIALE REGINA MARGHERITA,

177

ROMA, 00187 ITALY

ANIMALS WITHOUT LIMITS PUBLIC ANIMAL WELFARE 10,000.
MILAN, 2020134 ITALY

MIKE MCCOY MINISTRIES 501(C) (3) RELIGIOUS 20,000.
2224 COTTON GIN ROW EDUCATION
JEFFERSON , GA 30549

AMFAR, THE FOUNDATION FOR 501(C) (3) MEDICAL RESEARCH 5,000.
AIDS RESEARCH

120 WALL STREET, 13TH FLOOR

NEW YORK, NY 10005




2010 FEDERAL STATEMENTS PAGE 6
THE MITCHELL FOUNDATION 75-2769798
STATEMENT 10 (CONTINUED)
FORM 990-PF, PART XV, LINE 3A
RECIPIENT PAID DURING THE YEAR
FOUND-
DONEE ATION PURPOSE OF
___ NAME AND ADDRESS ~ _ RELATIONSHIP _ STATUS GRANT __ AMOUNT
MIKE GALLAGHER SHOW CHARITY 501(C) (3) FAMILY $ 15, 000.

FOUNDATION
350 FIFTH AVE, STE 1818
NEW YORK, NY 10118

ASSISTANCE

TOTAL § 1,718,750.




