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SCANNED NOV 2 7 2012

i‘! L 3 [ 3 1

Return of Private Foundation , OMB No 1545-0052
rom 990-PF - or Section 4947(a)(1) Nonexempt Charitable Trust ]
Department of the Treasury ] Treated as a Private Foundation . 201 1
internal Revenue Service Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.
For calendar year 2011 or tax year beginning , and ending
Name of foundation A Employer identification number
PAUL E. ANDREWS, JR. FOUNDATION 26-1516686
Number and street (or P O box number if mail s not delivered to strest address) Room/sute |B Telephone number
P.O, BOX 1290 817-886-2962
City or town, state, and ZIP code G 1f exemption application 1s pending, check here »D
FORT WORTH, TX 76101-1290
G Check all that apply: |:] Initial return |:] Initial return of a former public charity D 1. Foreign organizations, check here b[:]
Final return {_] Amended return
[ Address change [_] Name change 2. Eﬁé‘é&?ﬂ?f?i"n'éi‘:&“ci"ézfn‘:‘&éﬁgﬁs" st ]
[ section 4947(a)(1) nonexempt charitable trust [ other taxable private foundation under section 507(b)(1)(A) check here Pl:
1 Fair market value of all assets at end of year | J Accounting method: [XJcash [ Accrual F If the foundation 1s 1n a 60-month termination
(from Part Il, col. (c), ine 16) ] other (specity) under section 507(b)(1)(B), check here  ®>[__|
» 3 66,58 M 73 ,|(Part I, column (d) must be on cash basis.)
| Part i | Analysis of Revenue and Expenses (a) Revenue and (b) Net investment (c) Adjusted net (d) Disbursements
sty aaual e arocnts i oy 1™ 0ot | expenses per books income income o arable purposes

Contnibutions, gifts, grants, etc., received N/A

Check P D—{] ifthe foundation is not requued to attach Sch 8

Interest on savings and lemporary
cash investments .

Dividends and interest from securmes ...... 1,077,285.] 1,077,285, STATEMENT 1
5a Gross rents

b Net rental income or (loss)

W N -

6a et gawmn or (loss) from sale of assets not on line 10 9 5 4 7 0 0 0 .

b S 13,354,892, :
7 Capital gan net income (from Part IV, fine 2) I 9 5 4 1 0 0 0 .
8 Net short-term capital gain
9 Income modifications

Gross sales less returns
10a and allowances

Revenue

b Less Cost of goods sotd

¢ Grossprofitor (loss) . . . . .
11 Otherincome . . . 9,607. 7,406. STATEMENT 2
12 Total. Add bnes 1through 11 . . . ... 2,040,892.| 2,038,691.
13  Compensation of officers, directors, trustees, etc | 0 . 0 . 0 .
14 Other employee salaries and wages
15 Pensnon plans, employee benems
16a Llegal fees I

b Accoyrurty Beé 2 1 2002 'smr 3 16,500. 0. 16,500,

¢ Otheq professional fees . . . | 15.’3] .
17 Interesten o= —rne v s )

18 Taxes o or b t2d M lgmvin 4 3,220. 2,140. 0.
19 Depreciation and depletion
20 Occupancy ... .
21 Travel, conferences, and meetmgs
22 Prninting and publications | .. .. . .
23 Otherexpenses ... . . STMT 5 284,955, 284,955, 0.
24 Total operating and administrative
expenses. Add lines 13 through 23 L 304,675, 287,095, 16,500.
25 Contributions, gifts, grants paid 3,377,000.] . ' 3,377,000.
26 Total expenses and disbursements.
Add lines 24 and 25 . . 3,681,675, 287,095, 3,393,500,
27 Subtract ine 26 from line 12: '
@ Excess of revenus over expenses and disbursements - LLG 4 0 z 7 8 3 °
b Netinvestment income (f negative, enter -0-) 1,751,596,
¢ Adjusted net income (f negatwe, enter -0-) N/A
1239911 LHA For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2011) 4
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Operating and Administrative Expenses




Form 990-PF (2011)

' 3

PAUL E. ANDREWS, JR. FOUNDATION

[

26-1516686

Page 2

Part II Balance Sheets Attached schedules and amounts in the description

cotumn should be for end-of-year amounts only.

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

Assets

1
2
3

8
9

1
12
13
14
15

16

Cash - non-interest-bearing .
Savings and temporary cash investments
Accounts receivable P

20,074,156,

4,098,333,

4,098,333.

Less: allowance for doubtiul accounts »

Pledges receivable P

Less; allowance for doubtful accounts P>

Grants receivable

Receivables due from officers, dlrectors trustees and other

disqualified persons
Other notes and loans receivable = | >

Less; allowance for doubtful accounts »

Inventories for sale or use .
Prepaid expenses and deferred charges

10a Investments - U.S. and state government obligations
b Investments - corporate stock .
¢ Investments - corporate bonds |

_ STMT 6.

Investments - iand, buitdings, and equipment. basls

155.

12,330.

23,117,160,

23,784,006.

24,150,303,

STMT.7,

10,655,693.

20,026,566,

19,925,279,

>
Less accumulated depreciaton . . .. P>

Investments - mortgage loans | |
Investments - other .. ... ..
Land, buildings, and equnpment baS|s >

_STMT 8.

17,308,570,

18,411,958.

Less accumulated depreciation >

13,023,424.

Other assets (describe »

Total assets (to be completed by all filers)

66,870,588,

65,229,805,

66,585,873.

Liabilities

17
18
19
20
21
22

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, and other disqualified persons
Mortgages and other notes payable

Other liabilities (describe -

Total liabilities (add lines 17 through 22)

Net Assets or Fund Balances

24
25
26

27
28
29
30

31

> [

Foundations that follow SFAS 117, check here

and complete lines 24 through 26 and lines 30 and 31.
Unrestricted

Temporarily restricted

Permanently restricted

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

Capital stock, trust principal, or current funds __ |

» X

Paid-in or capital surplus, or land, bldg., and equipment fund o
Retained earmings, accumulated income, endowment, or other funds |

Total net assets or fund balances

Total liabilities and net assets/fund balances

0.

0.

0.

0.

66,870,588.

65,229,805,

66,870,588,

65,229,805,

66,870,588,

65,229,805,

[ Part lil | Analysis of Changes in Net Assets or Fund Balances

1

D bW N

Total net assets or fund balances at beginning of year - Part i, column (a), line 30

(must agree with end-of-year figure reported on prior year's return)
Enter amount from Part |, line 27a

Other increases not included in line 2 (ltemlze) >
Add lines 1,2,and3 . . L
Decreases not mcluded in Ime 2 (nemlze) >

66,870,588,

-1,640,783.

0.

65,229,805,

0.

Total net assets or fund balances at end of year (hne 4 minus fine 5) - Part lI, column (b), line 30

N o |[o W N0 |-

65,229,805,

123511

12-02-11

Form 990-PF (2011)
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Form 990-PF (2011) " PAUL E. ANDREWS, JR. FOUNDATION

26-1516686  Page3

[PartIV| Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e.g., real estate, (bLH%’l"jfé’qa”S'ged (ce Date acquired (d) Date sold
2-story brick warehouse; or common stack, 200 shs. MLC Co.) D - Donation mo., day, yr.) {mo., day, yr.)
1a
b SEE ATTACHED STATEMENT
c
d
e
; (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale () plus () minus (g)
a
‘ b
} ¢
| d
| e 13,354,892, 12,538,622, 954,000,
| Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
j) Adjusted basis k) Excess of col. (1 col. (k), but not less than -0-) or
‘ (i) F.MV. as of 12/31/69 s o Losses (from col. (h)
‘ a
b
[
d
e 954,000.
If gain, also enter in Part I, ine 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part 1, line 7 2 954,000.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c).
If (loss), enter -0- in Part |, ing 8 3 N/A
: Part V | 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.)
i‘
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? . D ves [X] 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 instructions before making any entries.
(a) (b) (c) istrbuo)
. A . . Distribution ratio
Calendar ygais&??gfee‘gﬁagggmnmg in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (b) dwided by col. (c))
2010 3,630,200. 71,021,684. .051114
2009 2,925,000. 68,331,337, .042806
‘ 2008 817,014. 72,519,808. .011266
| 2007 0. 16,416,666. .000000
| 2006
2 Total of line 1, column (d) ) 2 .105186
3 Average distribution ratio for the 5-year base penod dwnde the total on |InB 2 by 5 or by lhe number of years
; the foundation has been in existence if less than 5years . . .. . . .. 3 .026297
4 Enter the net value of noncharitable-use assets for 2011 from Part X, line 5 4 71,968,404.
5 Multiply line 4 by line 3 5 1,892,553,
| 6 Enter 1% of net investment income (1% of Part |, line 27b) 6 17,516.
7 Addhnes5and6 . . L L L L e e 7 1,910,069.
8 Enter qualifying distributions from Part XII, lined . . .. ... 8 3,393,500.

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

| See the Part VI instructions.

123521 12-02-11

Form 990-PF (2011)




Form 990-PF (2011 PAUL E. ANDREWS, JR. FOUNDATION 26-1516686 Page 4
[ Part VI| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P> [___1 and enter *N/A* on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here > (X and enter 1% 1 17,516.
of Part |, line 27b
¢ All other domestic toundatlons enter 2% of hne 27b Exempt forergn orgamzatrons enter 4% of Part |, ||ne 12 col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Add lines 1and 2 e e 3 17,516.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Taxbased on investment income. Subtract ing 4 from ling 3. If zero or less, enter -0- 5 17,516.
6 Credits/Payments;
a 2011 estimated tax payments and 2010 overpayment credited to 2011 . 6a 4,800.
b Exempt foreign organizations - tax withheld at source X . . 6b
¢ Tax paid with application for extension of time to file (Form 8868) ...... L 6¢ 17,050.
d Backup withholding erroneously withheld s o 6d
7 Total credits and payments. Add lines 6a through ed . . .. ... ... ) 7 21,850.
8 Enter any penalty for underpayment of estimated tax. Check here D if Form 2220 1S attached e L 8
9 Tax due. If the total of lines 5 and 8 is more than line 7, enter amount owed L . » 9
10 Overpayment. If line 7 is more than the total of lines 5 and 8, enter the amount overpaid . U R[] 4,334,
Enter the amount of line 10 to be: Credited to 2012 estimated tax p> 4,334 .] Refunded > | 11 0.
[Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 durlng the year (either dlrectly or indirectly) for pohhcal purposes (see instructions for dehnmon)” 1b X
If the answer is "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any materials published or
distnbuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for thisyear? = = .. 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) rmposed during the year
(1) On the foundation. > $ 0. (2) Onfoundation managers. > $ 0.
e Enter the reimbursement (:f any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes,* attach a detailed description of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? If "Yes,* attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 42 | X
b If*Yes,” has it filed a tax return on Form 990-T for this year? 4 | X
5 Was there a liquidation, termination, dissolution, or substantial contractlon during the year‘7 5 X
If "Yes," attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language in the governing instrument, or
® By stlate legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument? . 6 X
7 Did the foundation have at least $5,000 in assets at any trme dunng the year’7 7 X
If "Yes," complete Part ll, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which it is registered (see instructions) »
TX
b If the answer is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation . g [ X
9 Is the foundation claiming status as a private operating foundation within the meaning of sectron 4942(;)(3) or 4942(1)(5) tor calendar
year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If “Yes," complete Part XIV 9 X
10_ Did any persons become substantial contributors during the fax year? it "ves,” attach a schedule listing their names and addresses 10 X

123531
12-02-11

Form 990-PF (2011)



Form 990-PF (2011) PAUL_E. ANDREWS, JR. FOUNDATION 26-1516686 Page §
[ Part VII-A | Statements Regarding Activities (continued)

11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of

section 512(b)(13)? If "Yes," attach schedule (see instructions) S . 11 X
12  Did the foundation make a distribution to a donor advised fund over whrch the toundatron ora drsqualmed person had advisory pnvrleges'?

It “Yes," attach statement (see instructions) . . T . . B 12 X
13 Did the foundation comply with the public inspection requtrements tor rts annuat returns and exemptlon application? .= | 131X

Website address » N/A
14 Thebooksareincareof p» JANET HUDNALL, JP MORGAN CHASE BANK Telephone no.p>214-965-3196
Locatedat » 2200 ROSS AVENUE FL 10, DALLAS, TX ZIp+4 »75201
16 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF 1n lieu of Form 1041 - Check here .. ... . . > D
and enter the amount of tax-exempt interest received or accrued during the year . . L > | 15 l N/ A
16 Atany time during calendar year 2011, did the foundation have an interest in or a srgnature or other authonty overa bank Yes| No
securities, or other financial account in a foreign country? . B X 16 X
See the instructions for exceptions and filing requirements for Form TD F 90 22 1 lf 'Yes enter the name of the forergn
country P>
[ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly or indirectly):
(1) Engage n the sale or exchange, or leasing of property with a disqualified person? . . . . . . C 1 ves (X o
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? i . . |:] Yes IKI No
(3) Furnish goods, services, or tacmtres to (or accept them from) a dtsquatrtred person? . |:] Yes [K] No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . R |:] Yes [—_X_—] No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? . . . e, D Yes [K] No
(6) Agree to pay money or property to a government official? (Exceptron 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.) . . .. .. [:] Yes [ZJ No
b If any answer is "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptlons descnbed in Regulatrons
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? oL D . . N/A 1b
Organizations relying on a current notice regarding disaster assistance check here . R E:]
¢ Dud 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 beginming in 2011? . | . 1c X

2 Taxes on fallure to distribute income (section 4942) (does not apply for years the foundatron wasa pnvate operatmg foundatron
defined in section 4942())(3) or 4942(j)(5)):
a At the end of tax year 2011, did the foundation have any undistributed income (lines 6d and 6e, Part XIII) for tax year(s) beginning
before2011? . ... . . ... ..o o Eves XdNe
If "Yes," list the years p> , , ,
b Are there any years listed 1n 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 listed, answer *No* and attach

statement - see instructions.) . o N/A 2b
¢ If the provisions of section 4942(a)(2) are belng apphed to any of the years listed in 2a llst the years here
| ' , :
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during theyear? = . [ ves (X 1o

b If "Yes,” did it have excess busrness holdlngs in 2011 asa resutt of (1) any purchase by the foundatron or dlsquallhed 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 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 2011.) L ... ...  N/A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes'? . . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeapardy before the first day of the tax year beginning in 2011? . 4b X

Farm 990-PF (2011)

123541
12-02-11




Form 990-PF (2011) . PAUL. E. ANDREWS, JR. FOUNDATION 26-1516686 Page 6
[ Part VII-B | 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))? . [:] ves [XJ o
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or mdnrectly,
any voter registration drive? |:] Yes II] No
(3) Provide a grant to an individual for travel study, or other similar purposes" ,[:] Yes [?X] No
(4) Provide a grant to an organization other than a charitable, etc., organization described in secuon
509(a)(1), (2), or (3), or section 4940(d)(2)? . [ ves X o
(5) Provide for any purpose other than religious, charltable sclentlf ic, hterary, or educauonal purposes or for
the prevention of cruelty to children or animals? . .. E] Yes IXI No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fall to quahry under the excepuons descnbed in Regulatlons
section 53.4945 or in a current notice regarding disaster assistance {see instructions)? _ . N/A 5b
Organizations relying on a current notice regarding disaster assistance check here > l:]
¢ If the answer 1s "Yes® to question 5a(4) does the foundation claim exemption from the tax because it malntalned
expenditure responsibility for the grant? . . . ... .. . ... [_—_] Yes D No
If "Yes," attach the statement required by Regulatlons sect/on 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? D Yes IKI No
b Did the foundation, during the year, pay premlums directly or mdlrectly, ona personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870.
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes @ No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? . i .. ... N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
d) Contrbutions to
(a) Name and address ht()?x)rsT glgr Slgglf‘é%?cﬂgd (c)(?fomigfgmn einployes benef pans at(:?:z)E: other
to position enter -0-) compensauon allowances
SEE STATEMENT 9 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(a) Name and address of each employee paid more than $50,000 (b)hTol{Jl?s %’é? 3«Veee'€°e (c) Compensation °('“% 2?,%2:"’:;&%3?’?‘[3‘ ag%gé et;‘t?l%r
devoted to position compensalion allowances
NONE
Total number of other employees paid over $50,000 » | 0

123551
12-02-11

Form 990-PF (2011)




Form 990-PF (2011) PAUL E. ANDREWS, JR. FOUNDATION 26-1516686 Page 7

Information About Officers, Directors, Trustees, Foundation Managers, Highly
Part Vil Paid Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professional services. If none, enter "NONE."

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

{c) Compensation

JP MORGAN CHASE BANK
2200 ROSS AVE FLOOR 10, DALLAS, TX 75201 INVESTMENT MGMT

247,515.

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 beneficiaries served, conferences convened, research papers produced, etc.

Expenses

1 N/A

[ Part IX-B | Summary of Program-Related Investments

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

Amount

1 N/A

All other program-refated investments. See instructions.
3

Total. Add lines 1throughd . . ... ... .. . D o

0.

1235681
12-02-11

Form 990-PF (2011)




Form 990-PF (2011’ PAUL E. ANDREWS, JR. FOUNDATION 26-1516686 Page 8

Part X | Minimum Investment Return (al domestic foundations must complete this part. Foreign foundations, see instructions.)

1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes: )
a Average monthly fair market value of securities .. .. ... ... .. . ... . .. 1a 42,005,273,
b Average of monthly cash balances . . . . . .. o . R B | 13,437,843.
¢ Fair marketvalue ofallotherassets . . . . ... .. .. . ... ... e e 17,621,254,
d Total (add lines 1a,b,andc) . . . e T I 73,064,370,
e Reduction claimed for blockage or other tactors reported on Ilnes 1a and
1c (attach detailed explanation) . . L I 1e l 0.
2 Acquisition indebtedness applicable to hne 1 assets 2 0.
3 Subftract line 2 from line 1d o . 3 73,064,370.
4 Cash deemed held for charitable activities. Enter 1 1/2% of ling 3 (for greater amount, seg instructions) 4 1,095,966.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 71,968,404.
6 __Minimum investment return. Enter 5% of ling 5 . 6 3,598,420,
m Distributable Amount (sce |nstruct|ons) (Section 4942(1)(3) and ())(5) pnvate operattng foundatlons and certain
foreign organizations check here P [:] and do not complete this part.)
Minimum nvestment return from PartX, hne6 = . — . . ot 3,598,420.
2a Tax on investment income for 2011 from Part VI, hne 5 . . 2a 17,516.
b Income tax for 2011. (This does not include the tax from PartVvl.) . 2b 180.
¢ Addlnes2aand2b . . . o e . 2 17,696.
3 Distributable amount before ad|ustments Subtract Ime 20 from Itne 1 3 3,580,724.
4 Recoveries of amounts treated as qualfying distributions . ... . . . . 4 0.
5 Add lines 3 and 4 5 3,580,724.
6 Deduction from distributable amount (see mstructtons) 6 0.
7__ Distributable amount as adjusted. Subtract ine 6 from line 5. Enter here and on Part XlII lne 1 7 3,580,724,
[Part XIT| Qualifying Distributions (see mstructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 e 3,393,500.
b Program-related investments - total from Part IX-B L . . 1b 0.
2 Amounts paid to acquire assets used (or held for use) drrectly in carryrng out chantabte etc purposes . L 2
3 Amounts set aside for specific charitable projects that satisfy the;
a Suitability test (prior IRS approval required) . Lo e e 3a
b Cash distribution test (attach the required schedule) = .. L. . 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on PartV hne 8, and Part XIII ltne 4 4 3,393,500.
5 Foundations that qualify under section 4940(e} for the reduced rate of tax on net investment
income. Enter 1% of Part |, ine 27b . o o . . 5 17,516.
6 Adjusted qualifying distributions. Subtract line 5 from Ime 4 e § 3,375,984.

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

4940(e) reduction of tax in those years.

123571
12-02-11

Form 990-PF (2011)



Form 990-PF (2011)" PAUL E. ANDREWS, JR. FOUNDATION

26-1516686 Page 9

Part X!l | Undistributed Income (see instructions)

1 Distnibutable amount for 2011 from Part XI,
line 7 . .
2 Undistributed income, if any, as of the end of 2011
a Enter amount for 2010 only
b Total for prior years:
3 Excess distributions carryover, if any, to 2011:
aFrom 2006

(a)

Corpus

(b)
Years prior to 2010

(c)
2010

(d)
2011

3,580,724.

3,247,990.

b From 2007

¢ From 2008

d From 2009

e From 2010

f Total of ines 3a throughe _ .
4 Quahfying distnbutions for 2011 from
PartXIl,ine 4: »$__ 3,393,500,

a Applied to 2010, but not more than line 2a |

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

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

d Apphed to 2011 distributable amount

e Remaining amount distributed out of corpus

5 Excess distnbutions carryover applied to 2011 )
(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 SubtracthneS & |
b 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 . ... ... .

d Subtract line 6¢ from line 6b. Taxable
amount - see instructions .
e Undistributed income for 2010. Subtract line
4a from line 2a. Taxable amount - see instr.
f Undistributed income for 2011. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2012
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2006
not applied on line 5 or lne 7
9 Excess distributions carryover to 2012.
Subtract lines 7 and 8 from line 6a
10 Analysis of line 9;
a Excess from 2007

3,247,990,

145,510.

0.

3,435,214.

b Excess from 2008 _

¢ Excess from 2009

d Excess from 2010

e Excess from 2011

123581
12-02-11

Form 990-PF (2011)



Form 990-PF (2011)’

PAUL E. ANDREWS, JR. FOUNDATION

26-1516686

Page 10

[ Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9)

N/A

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

2 a Enter the lesser of the adjusted net
income from Part | or the minimum
investment return from Part X for

‘ eachyear isted . .. . ..

b 85% ofline 2a .

¢ Qualifying distributions trom Part XIi,
hne 4 for each year listed .

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

e Qualifying distributions made directly

for active conduct of exempt activities.

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

{2} Value of assets qualifying
under section 4942()}(3)}(B)(1)
b "Endowment" alternative test - enter
2/3 of minimum investment return
Ishown in Part X, hine 6 for each year
isted

¢ "Support® allematwe test emer

(1) Total support other than gross
investment income (interest,
dividends, rents, payments on

securities 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)(m)

(3) Largest amount of support from
an exempt organization
(4) Gross investment income

foundation, and the ruling is effective for 2011, enter the date of the ruling .
b Check box to indicate whether the foundation Is a private operating foundatlon descnbed n secnon

>
L1 4942()3) or [ 4942()(5)
Tax year Prior 3 years
(a) 2011 (b) 2010 (c) 2009 (d) 2008 (e) Total

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

1 Information Regarding Foundation Managers:

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

NONE

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or

other entity) of which the foundation has a 10% or greater interest.

NONE

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

Check here P @ if the foundation only makes contributions to preselected chanitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

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

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

¢ Any submission deadlines:

d Any restrictions or limitations on awards, such as by geagraphical areas, charitable fields, kinds of institutions, or other factors:

123601 12.02-11

Form 990-PF (2011)



Form 990-PF (2011) PAUL_E. ANDREWS, JR. FOUNDATION

26-1516686  Page it

[Part XV | Supplementary Information (continued)

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

Recipient If recipient is an individual,
show any relationship to Fotlr;dam%n PUTDOSff %f grant or Amount
me and addre sl any foundation manager Stalus o contribution
Name and address (home or business) or substantial contributor recipient
a Paid during the year

ALL CHURCH HOME FOR CHILDREN PUBLIC DPERATIONS
1424 SUMMIT AVENUE
FORT WORTH, TX 76102 375,000,
ALL SAINTS HEALTH FOUNDATION PUBLIC DPERATIONS
1400 8TH AVENUE
FORT WORTH, TX 76104 1,000,000,
BOYS & GIRLS CLUBS OF GREATER FORT PUBLIC DPERATIONS
WORTH
3218 EAST BELKNAP STREET
FORT WORTH, TX 76111 50,000,
CAMP FIRE USA FIRST TEXAS COUNCIL gUBLIC DPERATIONS
2700 MEACHAM BLVD
FORT WORTH, TX 76137 50,000,
CAREITY FOUNDATION PUBLIC DPERATIONS
P.O, BOX 126038
FORT WORTH,k TX 76126 15 000,

Total . . SEE CONTINUATION SHEET(S) » 3a 3,377 000,

b Approved for future payment
NONE
Total » 3b 0

123611 12-02-11

Form 990-PF (2011)



Form 990-PF (2011} PAUL E. ANDREWS, JR. FOUNDATION 26-1516686  Page12

Part XVI-A Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
(a) {b) on {d) Related or exempt
Business sion -
1 Program service revenue: code Amount code Amount function income
a
b
¢
d
e

f

g Fees and contracts from government agencies |

2 Membership dues and assessments

3 Interest on savings and temporary cash
investments

4 Dwvidends and nterest from securities o 14 1,077,285,
5 Net rental income or (loss) from real estate: o ) . .

a Debt-financed property |

b Not debt-financed property

6 Net rental income or (loss) from personal

property . e . .
7 Other investmentincome _ . . ... . o 14 9,607,
8 Gain or (loss) from sales of assets other

than inventory . 18 954,000.

9 Net income or (loss) from special events

10 Gross profit or (loss) from sales of inventory

11 Other revenue;

12 Subtotal. Add columns (b), (d), and (¢) . . 0. 2,040,892. 0.

13 Total. Add line 12, columns (b), (), and (e) o . . .13 2,040,892,

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

Part XVi-B Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
\ 4 the foundation's exempt purposes (other than by providing funds for such purposes).

wsea Form 990-PF (2011)




Form 990-PF (2011 PAUL E. ANDREWS, JR.. FPOUNDATION 26-1516686 pag: 13

Part XVIl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the arganization direélly or indirectly engage in any of the folléwing with any other organization described in section 501{c) of TYes| No
the Coce {other than section 501(c)(3) organizétions) or in section 527, ielating lo political organizations?
3 Transfers from the reporting foundation 10 a nonchariable exempt organization ot
D L O & 11 ) X
(2) Omerassets. .. ... .. ... e e - . e e e e e e e e fa(2) X
b Other transaclions;
(1) Sales of assels o a nonchaniable exampt organezation . .. e e JU SR B 1§ ) X
{2) Purchases of assets from a nonchardable exampt organization | | S T, e 1b(2) X
(3) Rentat of facilities, equipment, or otherassets . . . . e e e 1b(3) X
(4) Reimbursementarrangemenis .. . .. .. .. . . e . . . 1b{4) X
{5) LoansorioanQuanamiees .. . .. ... L .. . i s . e e e e e e . 1b(5) X
(6) Performance of servicas or membership or fundraising sohcitahions e . L e e ... {1bf6) X
¢ Snanng of facilities, equipment, mailing lists, other assats, of paid employees . | .. . o e e X
d If tha answer to any of the above Is "Yes, cumplete the following schedule. Column {b) should always show the falr markat value of the gooos, other assets,
of Senvices given b;' the reporting foundation. I the loundation receivad less than fair market value [n 2ny transaciion or sharing ariangenient, show in
column {d) the value of the goo&s, other assets, or services received:
(3a)tino no (b) Arnoun} involved (c) Name of noncharilable exzmpt organization {d) Descupiion of ranstors, Uansicions A enang ATGATEN',
N/A
23 Is the foundation directly or indecly affifiated wath, of refated lo, onte or more lax-exempt organizations described
in section 501(c) of the Coda {uther than section S01{c)(3)) or in secion 5277 . . ., L e T ves [XIno
b 1 Yes,' camplete the foligwing schedule.
{a) Name of organzatica {b} Type of organizaiion {¢) Descripion of relationship
N/a

a
Under penaities ot w‘(r////d o that _}r 7 lhiu/clum, ircludiag escompany ing ochedulea and tatoments and 1o the Bec! Gt my knowledgs M e S rsoes s
- ana tolist, 1115 truo. cogest, dha gomplite. Mpctar %n of prgparer (ather tnan *awgayer) 13 bazod on alt tatormation of which prupaver has any Anowledge raa Wit the Trcprrer
Slgn - thowa Dolow (2ew ingh J?
b - L

Here - |r7-15-20/ Z_E PRESIDENT X Yes No
Signature ol officer or lrustee / Date Tille
Prin/Type preparer’s name Preparer's signature Date Check [:] il |PTIH
setl- employed

Paid KELLY R. HEIN, JR. M/ il P00286352
Preparer |frm'sname b RYLANDER, CLAY & op}('rz , LLP o Fm's EIN B 75-1458509
Use Only

Firm's address p»» 3200 RIVERFRONT DRIVE, SUITE 200

FORT WORTH, TX 76107 Phoneno. 817-332-2301

Form 990-PF (2011)

123022
12-02- 91




PAUL E. ANDREWS, JR. FOUNDATION

26-1516686

[Part XV][ Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient

Name and address (home or business)

If recipient is an individual,
show any relationship to
any foundation manager
or substantial contributor

Foundation
status of
recipient

Purpose of grant or
contribution

Amount

CATHOLIC CHARITIES DIOCESE
249 WEST THORNHILL DRIVE
FORT WORTH, TX 76115

PUBLIC

PPERATIONS

30

000,

COLLECTOR'S FOUNDATION
141 RIVER'S EDGE DR, SUITE 200
TRAVERSE CITY, MI 49684

PUBLIC

PPERATIONS

25

000,

FORT WORTH MUSEUM OF SCIENCE &
HISTORY

1600 GENDY STREET

FORT WORTH, TX 76107

PUBLIC

CAPITAL CAMPAIGN

500

000,

GIRLS INC, OF TARRANT COUNTY
2820 MATLOCK ROAD
ARLINGTON, TX 76015

PUBLIC

PPERATIONS

55

000,

HAPPY HILL FARM ACADEMY
3846 N HIGHWAY 1444
GRANBURY TX 76048

PUBLIC

PPERATIONS

15

000,

JAMES L, WEST ALZHEIMER CENTER
1111 SUMMIT AVE
FORT WORTH, TX 76102

PUBLIC

PPERATIONS

100

000,

JPMORGAN DONOR ADVISED FUND
2200 ROSS AVENUE FL 10
DALLAS, TX 75201

PUBLIC

DPERATIONS

30

000,

KINDERPLATZ OF FINE ARTS, INC
2701 RIVERGLEN DRIVE
FORT WORTH, TX 76109

PUBLIC

PPERATIONS

20

000,

KIPP FOUNDATION

3200 SOUTH LANCASTER ROAD SUITE 320-A

DALLAS, TX 75216

PUBLIC

PPERATIONS

15

000,

MILITARY WARRIORS SUPPORT FOUNDATION

2511 N, LOOP 1604, SUITE 201
SAN ANTONIO, TX 78258

PUBLIC

PPERATIONS

000,

Total from continuation sheets

1,887

000,

123631 08-03-11




PAUL E. ANDREWS, JR. FOUNDATION

26-1516686

| Part XV | Supplémentary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient is an individual,
show any relationship to Foundatn(%n Purpose %f grant or Amount
nd add ; any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
NORTH PARK MEDICAL CLINIC PUBLIC DPERATIONS
P.O, BOX 686
WALDEN, € CO 80480 10,000,
RONALD MCDONALD HOUSE OF FORT WORTH PUBLIC DPERATIONS
1004 7TH AVENUE
FORT WORTH, TX 76104 50 000,
ST, FRANCIS EPISCOPAL DAY SCHOOL PUBLIC DPERATIONS
335 PINEY POINT ROAD
HOUSTON, TX 77024 20,000,
THE WOMEN'S CENTER PUBLIC DPERATIONS
1723 HEMPHILL ST
FORT WORTH, TX 76110 15 000,
TRINITY VALLEY SCHOOL PUBLIC DPERATIONS
7500 DUTCH BRANCH ROAD
FORT WORTH, TX 76132 1. 000 000,

Total from continuation sheets

123631 08-03-11




PAUL E. ANDREWS, JR. FOUNDATION

CONTINUATION FOR 990-PF, PART IV

26-1516686 PAGE - 1 OF 1

| Part IV | capitai Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold, e.g., real estate,
2-story brick warehouse; or common stock, 200 shs. MLC Co.

(b How acquired (? Date acquired| (d) Date sold

D- ’B%ﬁ’gfgﬁ mo., day, yr.) | (mo., day, yr.)

1a PUBLICLY TRADED SECURITIES P

b LONG TERM CAPITAL GAIN DISTRIBUTION P

¢ SALE OF SCP OCEAN FUND LTD SERIES AR P

d SANKATY DIP OPPORTUNITIES LIQUIDATION P

e CDRF8 PRIVATE INVESTORS, LLC K-1 P

{f JCF III PRIVATE INVESTORS, LLC K-1 P

9

h

i

j

K

|

m

n

0

(aosssdosors | (Do sloves T (st o e KO

a 12,125,805. 11,526,527, 599,278.
b 209,107. 209,107.
c 1,019,980. 1,000,000, 19,9840.
d 12,095, -12,095.
e 139,109.
f -1,379.
9

h

|

J

k

|

m

n

0

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

(1) Losses (from col. (h))
Gains (excess of col. (h) gan over col. (k),

(i) F.M.V. as of 12/31/69 (i) Adjuster pasks ";’vﬁfgg?s(j;' ,C,ﬂ'ng,') but not less than *-0-")

a 599,278.
b 209,107,
c 19,980.
d -12,095.
e 139,109.
f -1,379.
!

h

i

|

k

|

m

n

0
2 Capital gain net ncome or (net capital foss) . :: 8%':5')?'3%3? E‘?{)_'.“ ir’: ?Jr;r,t' ll,"lﬁg 7} 954,000.

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

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

N/A

123591
05-01-11




PAUL E. ANDREWS, JR. FOUNDATION . - 26-1516686

*ORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 1

CAPITAL GAINS COLUMN (A)

3OURCE GROSS AMOUNT DIVIDENDS AMOUNT
JDRF8 PRIVATE INVESTORS, LLC 560. 0. 560.
JCF III PRIVATE INVESTORS, LLC 2,285, 0. 2,285,
JP MORGAN CHASE BANK - A12439005 92,468. 0. 92,468.
JP MORGAN CHASE BANK - Q12147007 8. 0. 8.
JP MORGAN CHASE BANK - X10658007 981,963. 0. 981,963.
S0F VIII PRIVATE INVESTORS 1. 0. 1,
rOTAL TO FM 990-PF, PART I, LN 4 1,077,285, 0. 1,077,285.
FORM 990-PF OTHER INCOME STATEMENT 2
(a) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
FROM PASSTHROUGHS 9,607. 7,406.
TOTAL TO FORM 990-PF, PART I, LINE 11 9,607. 7,406.
FORM 990-PF ACCOUNTING FEES STATEMENT 3
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING 16,500. 0. 16,500.
TO FORM 990-PF, PG 1, LN 16B 16,500. 0. 16,500.

STATEMENT(S) 1, 2, 3




PAUL E. ANDREWS, JR. FOUNDATION

26-1516686

"ORM 990-PF TAXES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
JESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
TEDERAL TAXES 1,080. 0. 0.
TOREIGN TAXES 2,140. 2,140. 0.
rO FORM 990-PF, PG 1, LN 18 3,220. 2,140. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
JESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
[NVESTMENT MGMT - ACCT X007 223,258. 223,258. 0.
FROM PASSTHROUGH ENTITIES 37,427. 37,427. 0.
[INVESTMENT MGMT - ACCT A005 24,257. 24,257. 0.
ADR FEE - ACCT A005 13. 13. 0.
'O FORM 990-PF, PG 1, LN 23 284,955. 284,955. 0.
FORM 990-PF CORPORATE STOCK STATEMENT 6
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
EQUITIES 23,784,006. 24,150,303.
TOTAL TO FORM 990-PF, PART II, LINE 10B 23,784,006. 24,150,303.
FORM 990-PF CORPORATE BONDS STATEMENT 7
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
FIXED INCOME 20,026,566. 19,925,279.
TOTAL TO FORM 990-PF, PART II, LINE 10C 20,026,566. 19,925,279.

STATEMENT(S) 4,

5, 6, 7



PAUL E. ANDREWS, JR. FOUNDATION

26-1516686

. "ORM 990-~PF

OTHER INVESTMENTS

STATEMENT 8

JESCRIPTION

ALTERNATIVE INVESTMENTS

JCF III PRIVATE INVESTORS, LLC
2DRF8 PRIVATE INVESTORS, LLC

JP MORGAN SECONDARY PRIVATE EQUITY

JUANTUM OFFSHORE V, L.P.

3SANKATY DIP OPPORTUNITIES L.P.
4C ASIA PRIVATE INVESTORS, L.P.

STARWOOD SOF VIII PRIVATE INVESTORS

FOTAL TO FORM 990-PF, PART

VALUATION FAIR MARKET
METHOD BOOK VALUE VALUE

COST 14,513,687. 15,340,041.
COosT 326,633. 354,324.
COST 828,979. 862,851.
COST 430,931. 620,509.
COST 125,301. 56,533.
COST 0. 0.
COsT 315,333. 326,607.
COSsT 767,706, 851,093.

17,308,570. 18,411,958.

II, LINE 13

fORM 990-PF

PART VIII - LIST OF OFFICERS, DIRECTORS
TRUSTEES AND FOUNDATION MANAGERS

STATEMENT 9

NAME AND ADDRESS

PAUL E. ANDREWS
301 COMMERCE STREET, SUITE
FORT WORTH, TX 76102

JUDITH E. ANDREWS
301 COMMERCE STREET, SUITE
FORT WORTH, TX 76102

CHRISTOPHER ANDREWS
301 COMMERCE STREET, SUITE
FORT WORTH, TX 76102

JENNIFER MOORE
301 COMMERCE STREET, SUITE
FORT WORTH, TX 76102

EMELIE ANDREWS-GRAHAM

301 COMMERCE STREET, SUITE
FORT WORTH, TX 76102

TOTALS INCLUDED ON 990-PF,

2280

2280

2280

2280

2280

PAGE 6,

EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE

AVRG HRS/WK SATION CONTRIB ACCOUNT
PRESIDENT/TREASURER

1.00 0. 0. 0.
VICE PRESIDENT/SECRETARY

1.00 0. 0. 0.
DIRECTOR

1.00 0. 0. 0.
DIRECTOR

1.00 0. 0. 0.
DIRECTOR

1.00 0. 0. 0.
PART VIII 0. 0. 0.

STATEMENT(S) 8, 9




