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MAY 31 2012

SCANNED

| om 990-PF |

Y

Departmant of the Treasury
Internal Revenue Service

Return of Private Foundation

-

ireatea as a Pr

or Section 4947(a)(1) Nonexempt Charitable Trust

A3

e romd o .n
rrivaw€ r ouinaaiion

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

OMB No 1545 0052

2011

For calendar year 2011, or tax year beginning

, 2011, and ending

THE WHALLEY FOUNDATION A Employer:denhhcahon number
5 CARSEY TANE 26-2291525
B Telephone number (see the instructions)
HOUSTON, TX 77024 832-594-6499 s
C  If exemption application 1s pending, check here ™ D

Inbial return
Final return

G Check all that apply.

Address change

| _|Amended return
Name change

: Initial Return of a former public chanty

H Check type of orgamzéhon

IKI Section 501(c)(3) exempt private foundation
ﬂ Sechion 4947(a)(1) nonexempt charitable trust [_]Other taxable private foundation |[E

| Fair market value of all assets at end of year
(from Part li, column (c), line 16)

>$ 6,214,725,

J Accounting method. MICash
|:| Other (specify)
(Part |, column (d) must be on cash basis.)

|_| Accrual

_________ F

D 1 Foreign organizations, check here

2 Foreign organizations meeting the 85% test, check

here and attach computation

>
-0

If private foundation status was terminated

under section 507(b)(1)(A), check here

-0

If the foundation Is in a 60-month termination

under section 507(b)(1)(B)

check here

-]

Part t | Analysis of Revenue and

(a) Revenue and

(b) Net investment

(c) Adjusted net

(d) Disbursements

Expenses (The total of amounts in
columns (b), (c), and (d) may not neces-
sarily equal the amounts in column (a)
(see instructions).)

expenses per books income

Income for chartable

purposes
(cash basis only)

mcZzZm<mX

1 Contributions, gifts, grants, etc, received (att sch)

2 ck» if the foundn ts not req to att Sch B

3 Interest on savings and temporary
cash investments

4 Dwvidends and interest from securities

5a Gross rents

b Net rental income
or (loss)

1,536,308,

54.

54

331,765.

331,765.

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

b Gross sales price for all 862,133,

assets on hne 6a

232,666.

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

10 a Gross saleg less

returns an:
allowances

232,666,

Less Cost of
goods sold

¢ Gross profit/(loss) (att sch)
11  Other income (attach schedule)

12 Total. Add lines 1 through 11

564,485. 0.

UZPr OZ——->IMIVO

VMNZMIUXM M<——D>PVAN—Z—Z0>

13  Compensation of officers, directors, trustees, etc
14  Other employee salaries and wages
15 Pension plans, employee benefits
16 a Legal fees (attach schedule)
b Accounting fees (attach sch)
¢ Other prof fees (attach sch)
Interest
Taxes (attach schedule)(see instrs)

Depreciation (attach
sch) and depletion

20 Occupancy

21 Travel, conferences, and meetings
Printing and publications

Other expenses (attach schedule)

SEE ST 1
SEE ST 2

18
19

SEE STM 3

2,100,793,
0.

7,803.

et

150.

N
—

8,721.

0p6

|
\

ast
£3 NS S il b e )

24 Total operating and administrative

expenses. Add iines 13 through 23
Contributions, gifts, grants paid PART XV

Total expenses and disbursements.
Add Iines 24 and 25

26

16,674.

1,132,000.

1,132,000.

1,148,674.

1,132,000.

27 Subtract line 26 from line 12:

a Excess of revenue over expenses
and disbursements

b Net investment income (f negative, enter 0)

€ Adjusted net income (f negative, enter 0)

952,119.

564,485.

BAA For Paperwork Reduction Act Notice, see instructions.

TEEAOS04L  12/05/11 Form 990-PF (2011)
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Form 999-PF (2011) THE WHALLEY FOUNDATION 26-2291525 Page 2
Attached schedules and amounts in the description Beginning of year End of year
column should be for end of-year amounts only

Balance Sheets

(a) Book Value

{c) Fair Market Value

. 1 Cash — non-interest-bearing
2 Savings and temporary cash investments 478, 056. 528,921 528,921.
3 Accounts receivable > ]
Less allowance for doubtful accounts »_
4 Pledges receivable >
Less. allowance for doubtful accounts »_
5 Grants receivable
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see nstructions)
7 Other notes and loans recewable (attachsch) > _ |
é Less. allowance for doubtful accounts »_
S 8 Inventories for sale or use
11':- 9 Prepaid expenses and deferred charges
S | 10a Investments — U S. and state government
obligations (attach schedule)
b Investments — corporate stock (attach schedule) STATEMENT 4 1,265,692, 2,310,754. 2,695,204.
c Investments — corporate bonds (attach scheduley STATEMENT 5 239,782. 239,782. 280,141.
11 Investments — land, buildings, and
equpment. bass » ]
Less accumulated depreciation
| (attach schedule) -
! 12 Investments — mortgage loans
} 13 Investments — other (attach schedule) STATEMENT 6 2,906,818, 2,759,785. 2,705, 808.
‘ 14 Land, bulldings, and equipment. basis®» |
Less' accumulated depreciation
(attach schedule) -
15 Other assets (describe ™ SEE STATEMENT 7 ) 1,426. 4,651, 4,651,
16 Total assets (to be completed by all filers —
see the instructions. Also, see page 1, item |) 4,891,774. 5,843,893, 6,214,725.
L | 17 Accounts payable and accrued expenses.
|
A | 18 Grants payable
B | 19 Deferred revenue
||_ 20 Loans from officers, directors, trustees, & other disqualified persons
; I 21 Mortgages and other notes payable (attach schedule)
! T 22 Other liabilities (describe > )
|
| E 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.
N F | 24 Unrestricted
$ h’ 25 Temporarily restricted
D| 26 Permanently restricted
| é B Foundations that do not follow SFAS 117, check here >
S A and complete lines 27 through 31.
$ k 27 Capital stock, trust principal, or current funds
S N| 28 Paid-n or capital surplus, or land, building, and equipment fund
o (E: 29 Retained earnings, accumulated income, endowment, or other funds 4,891,774. 5,843,893.
R S| 30 Total net assets or fund balances (see instructions) 4,891,774. 5,843,893.
31 Total liabilities and net assets/fund balances

(see instructions)

4,891,774.

5,843,893.

iPart lit{ Analysis of Changes in Net Assets or Fund Balances

1

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

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

4,891,774.

1
2 Enter amount from Part |, ine 27a 2 952,119.
3 Other increases not included in line 2 (1temize) > 3
‘ 4 Addlines 1,2, and 3 4 5,843,893.
‘ 5 Decreases not included 1n line 2 (itemize) > el 5
6 Total net assets or fund balances at end of year (ine 4 minus line 5) — Part Il, column (b), ine 30 6 5,843,893,
BAA TEEAO302L 07/14/11 Form 990-PF (2011)




Form 990-PF (2011) THE WHALLEY FOUNDATION 26-2291525 Page 3
[Part ]V _|Capital Gains and Losses for Tax on Investment Income
(a) List and descrbe the kind(s) of property sold (e g , real estate, (b) How acquired | (C) Date acquired | (d) Date sold
: ) 2-story brick warehouse; or common stock, 200 shares MLC Company) E'_'_ gz’ncar"acsf (month, day, year) | (month, day, year)
1a 10,000 SHS SOCIEDAD QUIMICA I MINERA CHILE-ADR D VARIQUS 4/15/11
b 7,500 SHS SOUTHERN CO D 5/21/10] 6/09/11
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 567,155. 379,683. 187,472.
b 294,978. 249,784, 45,194.
c
d
e

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

(i) Farr Market Value
as of 12/31/69

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

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

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

than -0-) or Losses (from column (h))

a 187,472.
b 45,194,
c
d
e

2 Capital gain net Income or (net capital loss) {:; %ggﬁfﬁéﬁgf 'IE Eg:{ ||, ::22 ; ], ) 232 666

] ’ .

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

If gain, also enter in Part |, line 8, column (c) (see instructions). If (loss), enter -0- }
in Part |, ine 8 3 0.

[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.)

If section 4940(d)(2) applies, leave this part blank

Was the foundation hiable for the section 4942 tax on the distributable amount of any year in the base period?
if 'Yes,' the foundation does not qualfy under section 4940(e) Do not complete this part

I:] Yes No

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

(a)
Base period years
Calendar year (or tax year

(b)
Adjusted qualifying distributions

(c)
Net value of

(d)
Distribution ratio

noncharitable-use assets (column (b) divided by column (c))

begdinning n)
2010 1,555,750. 5,479,908. 0.283901
2009 1,614,230. 1,559,890, 1.034836
2008 490, 600. 2,555,999, 0.191941
2007
2006
2 Total of ine 1, column (d) 2 1.510678
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 0.503559
4 Enter the net value of noncharnitable-use assets for 2011 from Part X, line 5 4 5,793,853.
5 Multiply line 4 by line 3 5 2,917,547.
6 Enter 1% of net investment income (1% of Part I, ine 27b) 6 5, 645.
7 Addhlnes 5 and 6 7 2,923,192.
8 Enter qualfying distnibutions from Part XII, line 4 8 1,132,000.

If ine 8 is 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 0714/

Form 990-PF (2011)




Form 990-PF (2011) THE WHALLEY FOUNDATION 26-2291525 Page 4
[Part VI |Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 — see instructions)
' 1 a Eaemipt opsrating foundations described i section 4940(d)(2), check here > 1 | and enter 'N/A" an line 1 -
Date of ruling or determination letter (attach copy of letter if necessary — see instrs)
b Domestic foundations that meet the section 4940(e) requirements 1n Part V, 1 11, 290.
check here ™ Dand enter 1% of Part |, line 27b
c All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of Part |, line 12, column (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable
foundations only. Others enter -0-) 2 0.
3 Addlines 1 and 2 3 11,290.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Tax based on investment income. Subtract ine 4 from line 3. If zero or less, enter -0- 5 11,290.
6 Credits/Payments
a 2011 estimated tax pmts and 2010 overpayment credited to 2011 6a 4,651.
b Exempt foreign organizations — tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢C
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7 4,651.
B Enter any penalty for underpayment of estimated tax Check here D If Form 2220 1s attached 8
9 Taxdue If the total of lines 5 and 8 1s more than line 7, enter amount owed > 9 6,639.
10 Overpayment. If ine 7 is more than the total of lines 5 and 8, enter the amount overpaid > 10
11  Enter the amount of line 10 to be Credited to 2012 estimated tax > Refunded > 1
[Part VIE-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legisiation or did it Yes | No
participate or intervene in any political campaign? la X
b Did it spend more than $100 durlng the year (either directly or indirectly) for political purposes
(see the instructions for definition) 1b X
If the answer 1s 'Yes' to 1a or 1b, attach a detailed description of the activities and copies of any matenials published
or distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on pohtical expenditures (section 4955) imposed during the year
(1) On the foundation >3 0. (2) On foundation managers >$ 0.
e Enter the reimbursement (if 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 Diud the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b !f 'Yes,' has it filed a tax return on Form 990-T for this year? 4b| NYA
5 Was there a hquidation, termnation, dissolution, or substantial contraction during the year? 5 X
If 'Yes,' attach the statement required by General Instruction T,
6 Are the requirements of sectron 508(e) (relating to sections 4941 through 4945) satisfied either.
® By language In the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law reman In the governing instrument? 6 X
7 Did the foundation have at [east $5,000 in assets at any time during the year? /f 'Yes,' complete Part Ii, column (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which 1t 1s registered (see instructions) >
N/A
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 67 If 'No," attach explanation 8b| X
9 s the foundation claiming status as a private operating foundation within the meaning of section 4342()(3) or 4942())(5)
for calendar year 2011 or the taxable year beginning n 2011 (see instructions for Part XIV)? If 'Yes,' complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? If 'Yes,' attach a schedule listing their names
and addresses 10 X

BAA

TEEAO0304L 07/14/11

Form 990-PF (2011)



Form 920-PF (2011) THE WHALLEY FQUNDATION 26-2291525 Page 5
[Part VH-A_|Statements Regarding Activities (continued)
é

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

within the meaning of section 512(b)(13)? If 'Yes', attach schedule (see instructions) " X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had
advisory privileges? If 'Yes,' attach statement (see instructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 ] X
Website address »NA
14 The books are in care of » MARY WHALLEY Telephone no. * _8_52:-23_53_-__652—9____: ~
Located at = 5 CARSEY LANE HOUSTON TX _ _____ __ ___ __ __. zZP+a4a> 77024
15 Section 4947(2)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 — Check here N/Aa > D— )
and enter the amount of tax-exempt interest recewved or accrued during the year ’l 15 | N/A
16 At any time during calendar year 2011, did the foundation have an interest in or a signature or other authority over a Yes | No
bank, securities, or other financial account in a foreign country? 16 X

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

[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 In the sale or exchange, or leasing of property with a disqualfied person? DYes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualfied person? Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disquahfied person? Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Yes No

(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of 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 3ual|fy under the exceptions described in
Regulations section 53 4941(d)-3 or In a current notice regarding disaster assistance (see instructions)? 1b NYA
Organizations relying on a current notice regarding disaster assistance check here > D

¢ Did the foundation engage in a prior year in anf\; of the acts described in 1a, other than excepted acts,
that were not corrected before the first day of the tax year beqinning in 20117 1c X

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 2011, did the foundation have an;/ undistributed income (lines 6d
and 6e, Part XIil) for tax year(s) beginning before 20117

if 'Yes,' list the years ™ 20 , 20 , 20 , 20

|:|Yes No

b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to

all years listed, answer 'No' and attach statement — see instructions.) 2b| NYA
c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, Iist 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 during the year? D Yes No

b if 'Yes,' did it have excess business holdings in 2011 as a result of (1) any purchase by the foundation
or disquahfied persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved
by the Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or
(3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to
determine if the foundation had excess business holdings in 2011.) 3b| NYA

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 jeopardy before the first day of
the tax year beginning in 2011? 4b X

BAA Form 990-PF (2011)

TEEAQ305L 0714/11




Form 990-PF (2011) THE WHALLEY FQUNDATION 26-2291525 Page 6
iPart VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
* 5a Duning the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry
on, directly or indirectly, any voter registration drive? Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? Yes No
(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 nstructions) E] Yes No
(5) Provide for any purpose other than relgious, charitable, scientific, iterary, or
educational purposes, or for the prevention of cruelty to children or animals? D Yes No
b If any answer 1s ‘Yes' to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions
described in Regulations section 53 4945 or in a current notice regarding disaster assistance
(see instructions)? 5b| NyYA
Organizations relying on a current notice regarding disaster assistance check here > D
¢ 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? N/A D Yes E] No
If 'Yes, " altach the statement required by Regulations section 53.4945-5(d)
6a Did the foundation, during the$year, receve any funds, directly or indirectly, to pay premiums
on a personal benefit contract? DYes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If 'Yes' to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? DYes No
b If 'Yes,' did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b

[Part VIl _|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).

(b) Title, and average| (c) Compensation (d) Contributions to
hours per week (If not paid, enter -0-) | employee benefit
devoted to position plans and deferred
compensation

(@) Name and address

(e) Expense account,
other allowances

_LAWRENCE G. WHALLEY | PRESIDENT 0. 0. 0.
5 CARSEY LANE 0
HOUSTON, TX 77024

"MARY WHALLEY | VICE PRES. 0. 0. 0.
5 CARSEY LANE 0
HOUSTON, TX 77024
ELIZABETH M. TAYLOR VICE PRES. 0. 0. 0.

9415 BRAEWICK DRIVE 0
HOUSTON, TX 77096

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

(c) Compensation (d) Contributions to
employee benefit
plans and deferred

compensation

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

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

(e) Expense account,
other allowances

Total number of other employees paid over $50,000

0

BAA TEEAOQ306L 12/05/11

Form 990-PF (2011)



Form 990-PF (2011) THE WHALLEY FOUNDATION 26-2291525 Page 7

[ art VI _|Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors /r‘nnfmllpr*l)

3 _Five highest-paid independent contractors for professional services (see instructions). If none, enter 'NONE."'

(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 chantable activities during the tax year. Include retevant statistical information such as the number of

organizations and other beneficiaries served, conferences convened, research papers produced, etc Expenses
v N
2
3
4
Part IX-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

3
Total. Add lines 1 through 3 > 0.
BAA Form 990-PF (2011)

TEEAO307L 0Q9/01/11



Form 990-PF (2011) THE WHALLEY FOUNDATION

26-2291525

Page 8

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

see instructions )

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

a Average monthly fair market value of securities 1a 5,315, 238.
b Average of monthly cash balances 1b 566, 846.
¢ Far market value of all other assets (see instructions) 1c
d Total (add lines 1a, b, and c) 1d 5,882,084.
e Reduction claimed for blockage or other factors reported on lines 1a and 1c
(attach detailed explanation) uej 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract tine 2 from line 1d 3 5,882,084.
4 Cash deemed held for charitable activities. Enter 1-1/2% of line 3
(for greater amount, see instructons) 4 88,231.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 5,793,853.
6 Minimum investment return. Enter 5% of line 5 6 289,693,

[Part Xt | Distributable Amount (see instructions) (Section 4942(j)(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, line 6 1 289,693,
2a Tax on investment income for 2011 from Part VI, line 5 2a 11,290.

b Income tax for 2011. (This does not include the tax from Part VI.) 2b

c Add lines 2a and 2b 2c 11,290.
3 Distributable amount before adjustments. Subtract line 2¢ from line 1 3 278,403.
4 Recoveries of amounts treated as qualifying distributions 4
5 Add lines 3 and 4 5 278,403.
6 Deduction from distributable amount (see instructions) 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIlI, line 1 7 278,403.

[Part Xif | Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes

a Expenses, contributions, gifts, etc — total from Part |, column (d), line 26 1a 1,132,000.

b Program-related investments — total from Part I1X-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

a Suitability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, Iine 8, and Part XIlI, line 4 4 1,132,000.
5 Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment income.

Enter 1% of Part |, line 27b (see instructions) 5

6 Adjusted qualifying distributions. Subtract line 5 from Iine 4 6 1,132,000.

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 12/05/11

Form 990-PF (2011)




Form 990-PF (2011) THE WHALLEY FOUNDATION

26-2291525 Page 9

Part Xiif U‘ndistributed Income (see instructions)

1 Dnstr;butable amount for 2011 from Part X,
line

2 Undistributed tncome, If any, as of the end of 2011
a Enter amount for 2010 only
b Total for prioryears 20,20, 20
3 Excess distributions carryover, If any, to 2011
a From 2006

(a)

Corpus

(b)
Years prior to 2010

A0

(d)
2011

278,403.

b From 2007

c From 2008

396, 295.

d From 2009 1,536,235.

e From 2010 1,286,406.

f Total of Iines 3a through e
4 Qualifying distnbutions for 2011 from Part
XIl, ne 4. > § 1,132,000.
a Applied to 2010, but not more than line 2a

b Aé)phed to undistributed income of prior years
(Election required — see instructions)

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

d Applied to 2011 distributable amount
e Remaining amount distributed out of corpus
5 Excess distributions 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 Subtract line 5

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

c Enter the amount of prior years' undistribut-
ed income for which a notice of deficiency
has been i1ssued, or on which the section
4942(a) tax has been previously assessed

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

e Undistributed income for 2010 Subtract line 4a from
line 2a. Taxable amount — see instructions

-

Undistributed income for 2011. Subtract nes
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)
(see instructions

8 Excess distributions carryover from 2006 not
applied on line 5 or hne 7 (see instructions)

9 Excess distributions carryover to 2012
Subtract lines 7 and 8 from line 6a

10 Analysis of line 9.

3,218, 936.

0.

278,403,

853,597.

0.

0.

4,072,533.

4,072,533.

a Excess from 2007

b Excess from 2008 396,295.
¢ Excess from 2009 1,536,235.
d Excess from 2010 1,286,406.
e Excess from 2011 853,597.

BAA

TEEA0309L

07141

Form 990-PF (2011)



Form 99p-PF (2011) THE WHALLEY FOUNDATION 26-2291525 Page 10
iPart XIV_| Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
* 1a ! the foundation has recewed a ruling of determination letter that it 15 a private operating foundation, and the ruling
1s effective for 2011, enter the date of the ruling >
b Check box to indicate whether the foundation Is a private operating foundation described in section I—l 4942())(3) or 4942()(®)
2a Enter the lesser of the adjusted net Tax year Prior 3 years
o™ ot | Or the mifimum (a) 2011 (b) 2010 (c) 2009 (d) 2008 (e) Total

each year listed
b 85% of line 2a

¢ Qualifying distnbutions from Part XII,
hne 4 for each year listed

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

e Quabfying distributions 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

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

b 'Endowment’ alternative test — enter 2/3 of
minimum investment return shown in Part X,
line 6 for each year histed

¢ '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) (i)

(3) Largest amount of support from
an exempt organization

(4) Gross investment income

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

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the
close of any tax year (but only if they have 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 contributions to preselected charitable organizations and does not accept unsolicited
requests for funds. If the foundation makes gifts, grants, etc, (see instructions) to individuals or organizations under other conditions,

complete items 2a, b, ¢, and d

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

b The form in which applications should be submitied and information and matenals they should include.

¢ Any submission deadlines

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

BAA

TEEAO3IOL 07/14/11

Form 990-PF (2011)




Form 990-PF (2011) THE WHALLEY FOUNDATION

26-2291525 Page 11

t Part XV { Supplementary Informatlon (contlnued)

' 3 Grants and Contributions Paid During the Ycar or Approved for Future Payment
If recipient 1s an individual,
. Recipient show any relationship to | oundation Purpose of grant or
any foundation manager or | Status o{ F<):ontr|bu%|on Amount
Name and address (home or business) substantial contributor | FECIPIEN
a Paid during the year
SEE STATEMENT 9
Total > 3a 1,132,000.
b Approved for future payment
| Total > 3b
BAA TEEAO50IL  07/14/11 Form 990-PF (2011)




Form 990-PF (2011) THE WHALLEY FOUNDATION

26-2291525 Page 12

Pa_rt XVEA | Analysis of Income-Producing Activities

nts unless otherwise indicated

Unrelated business income

Excluded by section 512, 513, or 514

£\
€) (b) (c) (d) Related or exempt
Business Amount Exclu- Amount function 1ncome
code sion (See instructions)
1 Program service revenue: code
a
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash investments 14 54.
4 Dwvidends and interest from securities 14 331, 765.
5 Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal property
7 Other investment income
8 Gain or (loss) from sales of assets other than inventory 232, 666.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue*
a
b
c
d
e
12 Subtotal Add columns (b), (d), and (e) 331,819. 232, 666.
13 Total. Add hine 12, columns (b), (d), and (e) 13 564, 485.

(See worksheet In line 13 instructions to venfy calculations )

Part XVI-B_|Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. | Explain below how each activity for which income 1s reported 1n column (e) of Part XVI-A contributed importantly to the
v accomphshment of the foundation's exempt purposes (other than by providing funds for such purposes). (See instructions )

N/A

BAA

TEEA0502L  07/14/11

Form 990-PF (2011)



Form 990-PF (2011) THE WHALLEY FOUNDATION 26-2291525 Page 13
tPart XVl |Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exemnt Organizations

=P S

1 Did the organization directly or indirectly engage in any of the following with any other organization Yes [ No
described in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527,
‘ relating to political organizations?
f a Transfers from the reporting foundation to a noncharitable exempt orgarization of,
(1) Cash 1a(l) X
(2) Other assets 1a(2) X
b Other transactions
(1) Sales of assets to a noncharitable exempt organization 1b (1) X
(2) Purchases of assets from a nonchantable exempt organization. 1b (2) X
(3) Rental of facilities, equipment, or other assets 1b (3) X
(4) Reimbursement arrangements 1b (4) X
(5) Loans or loan guarantees 1b (5) X
(6) Performance of services or membership or fundraising solicitations 1b (6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1c X

d If the answer to any of the above 1s 'Yes,' complete the following schedule. Column (b) should always show the fairr market value of
the %oods, other assets, or services given by the re orhn?dfoundahon. If the foundation received less than fair market value in

any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received.
(a) Line no (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A
2a Is the foundation directly or indirectly affihated with, or related to, one or more tax-exempt organizations
described in section 50((c) of the Code (other than section 501(c)(3)) or in section 527? DYes No
i b If 'Yes,' complete the following schedule |
! (a) Name of organization (b) Type of organization (c) Description of relationship |
| \
| N/A
Under penalties of perjury, | declare that ! have gxamined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, 1t 1s true,
correct, and complet; eclaration of préparer (fther than taxpayer) is based on all information of which preparer has any knowledge
si n May the IRS d;\scf::ss
o ) /1412 b AVRSW AP g i b
o~ see INSiruclons,
glgnature of officer or trustee /,/ Date Title m Yes [ No
Prnt/Type preparer's name v Preparer's signature Date Check D o PTIN

Paid MICHAEL W. OSGOOD, CPA ,@4444@ S§-/o(2.  |seitempioyed  |P01065556

Preparer Firm's name » 0OSGOOD & ASSOCIATE , P.Z. Frm's EIN > 72-1578415

Use on|y Firm's address » 12 GREENWAY PLAZA, SUITE 1100

HOUSTON, TX 77046 Phone no 713-425-4949
BAA Form 990-PF (2011)

TEEAQ503L 07/15/11
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Schedule B OMB No. 15450047
S pry R Schedule of Contributors ant

Department of the' Treasury > Attach to Form 990, Form 990-EZ, or Form 990-PF LUll
Internak Revenue Service
Name of the organization Employer identification number
THE WHALLEY FOUNDATION 26-2291525
Organization type (check one):
Filers of: Section:
Form 990 or 990-EZ 501(c)(__) (enter number) organization

4947(a)(1) nonexemnpt charitable trust not treated as a private foundation

527 pohtical organization
Form 990-PF X|[501(c)(3) exempt private foundation

4947(a)(1) nonexempt charitable trust treated as a private foundation

501(c)(3) taxable private foundation

Check If your organization is covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule. Sze nstructions.

General Rule

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

Special Rules

D For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33-1/3% support test of the regulattons under sections
509(a)(1) and 170(b)( )(A?(V'l:), and received from any one contributor, during the year, a contribution of the greater of (1) $5,000 or
(2) 2% of the amount on (1) Form 990, Part VIlI, ine 1h or () Form 990-EZ, line T. Complete Parts | and |l.

D For a section 501(c)(7), (8), or (10) organization fiing Form 990 or 990-EZ that received from any one contributor, during the year,
total contributions of more than $1,000 for use exclusively for religious, charitable, scientific, literary, or educational purposes, or
the prevention of cruelty to children or animals. Complete Parts |, I{, and Il

E]For a section 501(c)(7), (8), or (10) orgamization flllng Form 990 or 990-EZ that received from any one contributor, during the year,
contributions for use exclusively for religious, charitable, etc, purposes, but these contributions did not total to more than $1,000.
If this box 1s checked, enter here the total contributions that were received during the year for an exclusively religious, charitable, etc,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because 1t received nanexclusively

religious, chantable, etc, contributions of $5,000 or more duringtheyear................... ooooviiiiinens >$§

Caution: An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990, 990-EZ, or
990-PF) but it must answer 'No' on Part IV, line 2, of its Form 990; or check the box on line H of its Form 990-EZ or on Part |, iine 2, of its
Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

BAA For ;;J»erwork Reduction Act Notice, see the Instructions for Form 990, Schedule B (Form 990, 990-EZ, or 990-PF) (2011)
990EZ, or 990-PF.

TEEA0701L  01/16112




Schedule B (Form 990, 990-EZ, or 990-PF) (2011) Page 1 of 1 of Part1

Nu‘no of organization Employer identification number
« THE WHALLEY FOUNDATION 26-2251525
Contributors (see instructions). Use duplicate copies of Part | if additional space 1s needed.
(@ (b) () )
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
1 |LAWRENCE & MARY WHALLEY __ ______ ____ Person
Payroll
[5_CARSEY LANE _ _ _ _ _ _ _ _ _ $_ ____ 559,400.{ Noncash
Complete Part I if th
_H_O[_J_S_Tglj,_ I)_(_ _71 Q2_4 _________________________ ISE a nopncash contnlbut:gae.)
(a) (b) (©) ()
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
2__ |LAWRENCE & MARY WHALLEY ___ __________ _____ Person | |
Payroll | |
5 _CARSEY IANE _ _ _ o ______ S ___ 166,550.! Noncash
Complete Part 1l if th
HOUSTON, TX 77024 ___ S e aontribuhan)
(2) (b) (© (D
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
3__ |LAWRENCE & MARY WHALLEY _ _ _________________ Person | |
Payroll B
5_CARSEY IANE _ __ _ _ _ L ____ $_____ 705,950.| Noncash
(Complete Part Il if there
'HOUSTON, TX 77024 _ _ _ _ _ _ _ o ___ 1s a noncash contribution.)
(@ (b) (© [C)]
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
4 |LAWRENCE & MARY WHALLEY __ _ _ ___ _____________| Person | |
Payroli B
5_CARSEY LANE _ _ _ _ _ _ _ _ _ o __._ $_____ 298,275.| Noncash
(Complete Part il if there
HOUSTON, TX 77024 _ _ _ _ o o is a noncash contrtbution.)
@ (b) ©) (d
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
______________________________________ Person
Payroll
5 Noncash

(Complete Part Hl if there
1s a noncash contribution.)

@) ®) © | [©))
+ Tota Type of contribution
Number Name, address, and ZIP + 4 contribations yp
_______________ Person
S Payroll
$ Noncash

(Complete Part Il (f there
1s a noncash contribution.)

BAA TEEAO702L  08/30/11 Schedule B (Form 990, 990-EZ, or 990-PF) (2011)




~y

Schedule B (Form 990, 990-EZ, or 990-PF) (2011) ' Page 1l to 1 ofPartil
Nupe of organization Employer identification number

+ THE WHALLEY FOUNDATION 26-2291525

Noncash Property (see instructions). Use duplicate copies of Part Il if additionat space 1s needed.

Nl _ (b) _ (©) (d)
o, from Description of noncash property given FMV (or estimate Date received
Part| (see instructlons;
10,000 SHS OF SOCIEDAD QUIMICA I MINERA CHILE-ADR
1 CHILE ADR
$ 559,400. 2/16/11
a (b) . © (@
No. from Description of noncash property given FMV (or estlmate; Date received
Partl (see instructions
10,000 SHS OF ARES CAPITAL CORP
2
$ 166,550, 6/01/11
a L (b) . () ()
No. from Description of noncash property given FMV (or estlmate; Date received
Partl (see instructions
10,000 SHS OF ROYAL DUTCH SHELL PLC - CL A ADR
3
$ 705, 950. 6/01/11
(c) (d)
No.( ?ZOm Description of norg:)zsh property given FMV (or estir_nateg Date received
Partl (see instructions
15,000 SHS OF SOUTHERN COMPANY
4
$ 598,275. 6/01/11
) (b) . ©) (d)
i FMV timat: Date received
N%afmm Description of noncash property given ooy l(r?;tﬁ cltliim‘ 3 ve!
$
@ ioti ® i FMV (o ehtimat Date redeived
N%afrrtolm Description of noncash property given o i(r?;tizctri':)% 3 ate ive
$
BAA Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

TEEAO703L  08/30/11




Schedule B

(Form 990, 990-EZ, or 990-PF) (2011)

Page 1l to 1 of Partiil

Name of organization

THE WHALLEY FOUNDATION

Employer identification number
26-2291525

lizaniiis] Exclusively reliﬁious, charitable, etc, individual contributions to section 501(cX7), (8), or (10)
. at total more than $1,000 for the year.Complete cols (a) through (e) and the following line entry.

organizations t

For organizations completing Part 11, enter total of exclusively religious, charitable, etc,

contributions of $1,00

or less for the year. (Enter this information once. See instructions.)............ >$

N/A
Use duplicate copies of Part Il if additional space s needed. 4
(a) (b) © (d)
No. from Purpose of gift Use of gift Description of how gift is held
N/A
(e)
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) () (c) (d)
N% f';olm Purpose of gift Use of gift Description of how gift is held
a
(e)
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(@) (b) (©) (d)
No. from Purpose of gift Use of gift Description of how gift is held
Part|
|
©
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) (®) (© ) .
No. from Purpose of gift Use of gift Description of how gift is held
Part!
|
()
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
\
|
BAA Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

TEEAQ704L 08/30/11




2011 FEDERAL STATEMENTS PAGE 1
THE WHALLEY FOUNDATION 26-2291525
STATEMENT 1
FORM 990-PF, PART I, LINE 16B
ACCOUNTING FEES
(B) (B) NET (C) (D)
PEE);PEBNSES INVESTMENT  ADJUSTED  CHARITABLE
_PER BOQKS _ __INCOME __ _NET INCOME _ PURPOSES
TAX PREPARATION FEES................... $ 7,803.
TOTAL §  7.803. 3 0. 3 0. § 0.
STATEMENT 2
FORM 990-PF, PART I, LINE 16C
OTHER PROFESSIONAL FEES
(3) (B) NET (€) (D)
EXPENSES  INVESTMENT  ADJUSTED  CHARITABLE
PER BOOKS INCOME NET INCOME_ _ PURPOSES
INVESTMENT ACCOUNT FEES ... .......... $ 150,
TOTAL § 150, 3 0. § 0C 3 0.
STATEMENT 3
FORM 990-PF, PART I, LINE 18
TAXES
(A) (B) NET (C) (D)
EXPENSES  INVESTMENT  ADJUSTED  CHARITABLE
PER_BOOKS INCOME NET INCOME __ PURPOSES
FOREIGN TAXES. .. ..oovveooeneoee, $ 4,070.
FEDERAL INCOME TAXES.. ... . ... ... 4651,
TOTAL § 8721, 3 0. 3 0. 3 0
STATEMENT 4
FORM 990-PF, PART II, LINE 10B
INVESTMENTS - CORPORATE STOCKS
VALUATION BOOK FAIR MARKET
CORPORATE STOCKS_ __METHOD _ VALUE VALUE
COMCAST CORP 7.0% DUE 9/15/55 COST $ 49,825. § 51,180.
JPMORGAN CAPITAL XXIV 6.875% COST 49,945, 50, 840.
ANNALY CAPITAL MANAGEMENT INC REIT COST 44.960. 39, 900.
AT&T INC COST 64,786, 75. 600 .
BRISTOL MYERS SQUIBB CO COST 63.106. 88.100.
DUKE ENERGY HOLDING CORP NEW COST 43,475, 55000
ENERPLUS RESOURCES FD TR UNIT COST 56, 762. 63, 300.
LILLY ELI & CO COST 88, 778. 103, 900.
SOUTHERN CO COST 337, 420. 462.900.
TOTAL S.A. FRANCE SPON ADR COST 123, 307. 127,715
VERIZON COMMUNICATIONS INC COST 68, 357. 100, 300.
BANK OF AMER CORP 8.625% PREFERRED CLBL COST 129, 948. 109, 800.
BARCLAYS BANK PLC ADR PFD SR 5 8.125% COST 129181, 111, 400.
ING GROEP N V 8.5% PREFERRED CLBL PAR COST 121,291, 108, 900.




201

FEDERAL STATEMENTS PAGE 2
THE WHALLEY FOUNDATION 26-2291525
STATEMENT 4 (CONTINUED)
FORM 990-PF, PART Il, LINE 10B
INVESTMENTS - CORPORATE STOCKS
VALUATION BOOK FAIR MARKET
CORPORATE STQCKS METHOD VALUE VALUE
JPMORGAN & CHASE & CO SER J 8.625% COST $ 141,911. § 138,000.
ARES CAPITAL CORP COST 135, 905. 161,684.
ASTRAZENECA PLC SPON ADR COST 131,156. 115,725.
ROYAL DUTCH SHELL PLC CL A COST 530, 641. 730,900.
TOTAL § 2,310,754. $§ _ 2,695,204.
STATEMENT 5
FORM 990-PF, PART I, LINE 10C
INVESTMENTS - CORPORATE BONDS
VALUATION BOOK FAIR MARKET
CORPORATE BONDS METHOD VALUE VALUE
INGERSOLL RAND FOREIGN SECURITY 4.75% COST $ 91,127. $ 108,263.
INGERSOLL-RAND GLOBAL 6.75% DUE 8/15/18 COST 97,093. 121,128.
JEFFERIES GROUP INC NTS 8.5% COST 51,562, 50,750.
TOTAL §  239,782. § 280,141.
STATEMENT 6
FORM 990-PF, PART i, LINE 13
INVESTMENTS - OTHER
VALUATION BOOK FAIR MARKET
__METHOD VALUE VALUE
OTHER INVESTMENTS
TALF PARTNERS I, L.P. COST $ 2,363,766. $ 2,363,766.
TOTAL OTHER INVESTMENTS § 2,363,766. $§ 2,363,766,
THER PUBLICLY TRADED SECURITIES
BLACKROCK REAL ASSET EQUITY TRUST COST 133,639. 118,096.
BLACKROCK CAP & INCOME COST 168, 355. 143, 320.
BLACKROCK ENHANCED DIVID ACHIEVERS TRUST COST 94,025. 80,626.
TOTAL OTHER PUBLICLY TRADED SECURITIES § 396,019. § 342,042,

TOTAL § 2,759,785,

§ 2,705,808.




2011 FEDERAL STATEMENTS PAGE 3
THE WHALLEY FOUNDATION

26-2291525

STATEMENT 7
FORM 990-PF, PART I, LINE 15
OTHER ASSETS

FEDERAL INCOME TAX DEPOSIT

" TOTAL § 4,651, 3 4,651,

FAIR MARKET
BOOK VALUE VALUE

$ 4,651. § 4,651.

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

FOUNDATION MANAGERS - 2% OR MORE CONTRIBUTORS

LAWRENCE G. WHALLEY
MARY WHALLEY

STATEMENT 9
FORM 990-PF, PART XV, LINE 3A
RECIPIENT PAID DURING THE YEAR

DONEE

NAME AND ADDRESS RELATIONSHIP

THE BRIARWOOD SCHOOL NONE
12207 WHITTINGTON DRIVE
HOUSTON, TX 77077

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

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

ARCHDIOCESE OF NONE
GALVESTON-HOUSTON

1700 SAN JACINTO STREET

HOUSTON, TX 77001

THE PERIWINKLE FOUNDATION NONE
3000 RICHMOND AVENUE
HOUSTON, TX 77098

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

THE JUNIOR LEAGUE OF NONE
HOUSTON, INC

1811 BRIAR OAKS LANE

HOUSTON, TX 77027

FOUND-
ATION
STATOS

PURPOSE OF
GRANT AMOUNT

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

FUND PROGRAMS $ 35,000.

FUND PROGRAMS 197,000.

FUND PROGRAMS 270,000.

FUND PROGRAMS 25,000.

FUND PROGRAMS 7,500.

FUND PROGRAMS 25,000.

FUND PROGRAMS 10,000.




_2011 FEDERAL STATEMENTS PAGE 4

THE WHALLEY FOUNDATION 26-2291525
STATEMENT 9 (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
ST. JUDE CHILDREN'S NONE PUBLIC FUND PROGRAMS $ 25,000.
HOSPITAL
262 DANNY THOMAS PLACE
MEMPHIS, TN 38105
KIDS ACROSS AMERICA NONE PUBLIC FUND PROGRAMS 5,000.
FOUNDATION
P.O. BOX 930
BRANSON, MO 65615
MARCH OF DIMES NONE PUBLIC FUND PROGRAMS 5,000.
3000 WESLAYAN, STE 100
HOUSTON, TX 77027
STAR OF HOPE NONE PUBLIC FUND PROGRAMS 25,000.
6897 ARDMORE
HOUSTON, TX 77054
THE BROOKWOOD COMMUNITY NONE PUBLIC FUND PROGRAMS 10,000.

1752 FM 1489
BROOKSHIRE, TX 77423

KANAKUK MINISTRIES NONE PUBLIC FUND PROGRAMS 15,000.
1355 LAKESHORE DRIVE
BRANSON, MO 65616

STANFORD SCHOOL OF NONE PUBLIC FUND PROGRAMS 22,500.
BUSINESS

518 MEMORIAL WAY

STANFORD, CT 94305

WEST HOUSTON COMMUNITY NONE PUBLIC FUND PROGRAMS 500.
CENTER

725 BATESWOOD DRIVE

HOUSTON, TX 77079

WEST POINT FUND NONE PUBLIC FUND PROGRAMS 7,500.
US MILITARY ACADEMY
WEST POINT, NY 10996

COVENANT HOUSE NONE PUBLIC FUND PROGRAMS 27,000.
1111 LOVEIT BLVD
HOUSTON, TX 77006

CAMP JOHN MARC NONE PUBLIC FUND PROGRAMS 5,000.
2824 SWISS AVENUE
DALLAS, TX 75204

AMERICAN RED CROSS NONE PUBLIC FUND PROGRAMS 100, 000.
2700 SOUTHWEST FREEWAY
HOUSTON, TX 77098




FEDERAL STATEMENTS

THE WHALLEY FOUNDATION

PAGE 5
26-2291525

STATEMENT 9 (CONTINUED)
FORM 990-PF, PART XV, LINE 3A

RECIPIENT PAID DURING THE YEAR

FOUND-
ATION

— NAME AND ADDRESS ~_ RELATIONSHIP  _ STATUS _

MUSEUM OF FINE ARTS
6003 MEMORIAL DRIVE
HOUSTON, TX 77007

ZHANJIANG KIDS ORGANIZATION
20355 CARROLL ROAD
ROCKBRIDGE, OH 43149

SEARCH HOMELESS SERVICES
2505 FANNIN
HOUSTON, TX 77002

HELPINGAHERO.ORG
PO BOX 890786
HOUSTON, TX 77289

HITS THEATRE
311 WEST 18TH STREET
HOUSTON, TX 77008

EMORY UNIVERSITY- WINSHIP
CANCER INST.

1762 CLIFTON ROAD, STE 1400
ATLANTA, GA 30322

THE RISE SCHOOL OF HOUSTON
5618 H. MARK CROSSWELL JR.
STREET

HOUSTON, TX 77021

BEARESOURCES FOR CPS KIDS
2223 WEST LOOP SOUTH
HOUSTON, TX 77027

THE WAY TO WORK
52 BROADWAY, 6TH FLOOR
NEW YORK, NY 10004

THE CHILDRENS FUND INC
PO BOX 56303
HOUSTON, TX 77256

ROSE RIBBON FOUNDATION
1121 UPTOWN PARK BLVD, STE
16

HOUSTON, TX 77056

CAL RIPKEN SR. FOUNDATION
1427 CLARKVIEW RD, STE 100
BALTIMORE, MD 21209

NONE

NONE

NONE

NONE

NONE

NONE

NONE

NONE

NONE

NONE

NONE

NONE

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PURPOSE OF

GRANT

AMOUNT

FUND

FUND

FUND

FUND

FUND

FUND

FUND

FUND

FUND

FUND

FUND

FUND

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

$

1,000.

5,000.

35,000.

100, 000.

5,000.

100,000.

500.

5,000,

10,000.

5,000.

1,000.

1,000.
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STATEMENT 9 (CONTINUED)
FORM 990-PF, PART XV, LINE 3A
RECIPIENT PAID DURING THE YEAR

FOUND-
DONEE ATION
—— NAME AND ADDRESS ~ _ RELATIQNSHIP _ _ STATUS

KIPP HOUSTON NONE PUBLIC
10711 KIPP WAY
HOUSTON, TX 77099

THE WESTVIEW SCHOOL NONE PUBLIC
1900 KERSTEN DR
HOUSTON, TX 77043

NANCY DAVIS FOQUND FOR MS NONE PUBLIC
1801 AVENUE OF THE STARS,

STE 1400

LOS ANGELES, CA 90067

HOLOCAUST MUSEUM OF HOUSTON NONE PUBLIC
5401 CAROLINE ST
HOUSTON, TX 77004

KIDD'S KIDS NONE PUBLIC
220 E LAS COLINAS BLVD, STE

C210

IRVING, TX 75039

CHILD ADVOCATE NONE PUBLIC
2401 PORTSMOUTH STE 210
HOUSTON, TX 77098

FIRST BAPTIST CHURCH NONE PUBLIC
7401 KATY FREEWAY
HOUSTON, TX 77024

WESTERN ACADEMY NONE PUBLIC
1511 BUTTERCREST ST
HOUSTON, TX 77080

PURPOSE OF

GRANT

AMOUNT

FUND

FUND

FUND

FUND

FUND

FUND

FUND

FUND

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

$

10,000.

1,000.

10,000.

5,000.

5,000.

5,000.

500.

10,000.

TOTAL § 1,132,000.
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OTHER INCOME PRODUCING ACTIVITIES
INTEREST ON SAVINGS & CASH INVESTMENTS

UBS #01632............ccciiiiien e ol e e $ 54.

TOTAL § 54.

OTHER INCOME PRODUCING ACTIVITIES
DIVIDENDS/INTEREST FROM SECURITIES.

UBS #01632 ........ ....coooiiiiin i e . - 178, 988.
TALF PARTNERS I, LP...... ..... e e T 152,771.

TOTAL § 331,765.




