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»990-PF

Department of the Treasury
Intemnal Revenue Senvice

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

Treated as a Private Foundation

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

OMB No 1545-0052

For calendar year 2011 or tax year beginning

, 2011, and ending

2011

Name of foundation . A Employer identification number
THE MILES FOUNDATION, INC. 75-2739180
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite | B Telephone number (see instructions)
(817) 420-9914
2821 WEST 7TH STREET, SUITE 200
City or town, state, and ZIP code
C fmemetonspiomenis »[]
FORT WORTH, TX 76107
G Check all that apply’ Initial return fmitial return of a former public charity | p 4 roregn oanizations, check here . P D
Final return Amended return 2 Foreign organizations meeting the
Address change Name change So% et ek ereana atiach [ |
H_Check type of organzation: I_X__| Section 501(c)(3) exempt private foundation E 1f prvate foundaton status was terminated
Section 4947(a)(1) nonexempt charitable trust Other taxable private foundation under section 507(bX1)A), check here . D>
| Fair market value of all assets atend [J Accounting method ul Cash ‘___] Accrual F i the foundation 1 in a 60-month termnation
of year (from Part ll, col (c), ine D Other (spectfyy _________ under section 507(bX1XB), check here , P> D
16) > $ 32,778,975. (Part I, column (d) must be on cash basis )
Analysis of Revenue and Expenses (The (d) Disbursements
total of amounts in columns (b), (c), and (d) (a) Revenue and (b) Net investment (c) Adjusted net for charitable
may not necessarily equal the amounts in expgggﬁz per income income purposes
columnn (a) (see instructions) ) (cash basis only)
& 1 Contributions, gifts. grants, etc , recesved (attach schedule) . 973 ’ 360.
S |2 ownl ] [ieianigen st
) 3 Interest on savings and temporary cash investments 4,421. 4,421. ATCH 1
= 4 Dividends and interest from securities , _ , . 80,988. 80,988. ATCH 2
= S5a Grossrents . . . . .. .. 0. 0.
b Net rental income or (loss)
= @®| 6a Net gan or (loss) from sale of assets not on line 10 741,649.
@) 2| b Gross sales pnce for all 6,298,692,
) o assets on line 6a
&2 a| 7 Captal gan net income (from Part IV, ine 2) . 80%,-686.
= ® 8 Netshort-termcaptalgan . . . . ... .. ‘f - Tm-ﬁ
g 9 Income modifications « = = - s s v« s s s j g s bj’-\:’“ﬂ]ﬁ I ‘:'
B [10° S essrums e IR Y
b Less Costof goods sold 'g?ﬂ NPV 7 4 anen ;Q);'
¢ Gross profit or (loss) (attach schedule) | | | | ; ﬂ ~ - e f:"}i
11 Other income (attach schedule) | . . . . 5,687,712, >, 6$7'.¢32:TT“““‘"~ = jﬁ: ’ATCH 3
12 Total. Add lines 1through 11 . . . . . . . . 7,488,130. 6, 5,‘801 1257&-‘”@1’&'/]\‘7 ’7 i “i
13 Compensation of officers, directors, trustees, etc | | 319,044. 34,927. N‘;L“\ﬂ—-*j 284,117.
” 14 Other employee salaries and wages . , . . . 5,713. 5,713.
2115 Pension plans, employee benefits | | , . . . 78,232. 8,606. 69,626.
§ 16a Legal fees (attach schedule) ATCH_ 4_ _ . 46,709. 44,609. 2,100.
2| b Accounting fees (attach schedule)?TCH 5 21,653. 10,827, 10,827.
14 ¢ Other professional fees (attach schedule). * . 189,066. 173,190. 15,876.
"é 17 Interest. . . . .. .. ... .. ...
E 18 Taxes (attach schedule) (see mstructions) , . . . . *,* 566,415. 472,449. 23,966.
E 19 Depreciation (attach schedule) and depletion, 6,253. 807,872.
'g 20 OceupanCy . . . . v v v i e v e n e 142,577. 57,031. 85,546.
-g 21 Travel, conferences, and meetings , , . . . . 8,290. 8,290.
© 22 Printing and publications . , . .., .. ...
E’ 23 Other expenses (atlach schedule) ATCH 8 93,816. 46,019. 43,558.
E 24 Total operating and administrative expenses.
a Add lines 13 through 23 . . . . .. .... 1,477,768 1.655,530. 549,619.
© 25 Contributions, gifts, grantspad . . . . . .. 587,782. 287,782.
_126  Total expenses and disbursements Add lines 24 and 25 2,465,550. 1,655,530. a 1,537,401.
27 Subtract ine 26 from hine 12
a Excess of over exp and disbur .. 5,022,580.
b Net investment income (if negative, enter -0-) 4,874,597.
’ ¢ Adjusted netincome (If negative, enter -0-). .
1E14’1:(?: (l;’oaoperwork Reduction Act Notice, see instructions. *ATCH 6 usa ** ATCH 7 Form 990-PF (2011)
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Form 990-PF (2011)

THE MILES FOUNDATION,

INC.

75-2739180

Page 2

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

Attached schedules and amounts in the

Beginning of year

End of year

amounts only (See instructions )

(a) Book Value

(b) Book Value

(c) Farr Market Value

1 Cash-non-nterest-bearing . . . . . . . . . . . eueueo. 3,715,808. 2,034,645. 2,034,645.
2 Sawings and temporary cash investments , _ . . . .. .. .. 2,274,209. 1,003,478. 1,018,557.
3 Accountsrecewable » 10,070.
Less allowance for doubtful accounts ™ _ _ 10,030. 10,070. 10,070.
4 Pledges recevable »_____ ____________ _______
Less allowance for doubtful accounts » _ _ _ __ _ _______
5 Grantsreceivable _ ., . . ... ... ...... . ...,
6 Recewables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions)
7  Other notes and loans recewvable (attach schedule) » ATCH 9
Less allowance for doubtful accounts ®» _ _ _ _ _ ____ ____ 918,000. 918, 000.
w| 8 Inventonesforsaleoruse _ ., ... ...........
§ 9 Prepaid expenses and deferredcharges . , . . .. .... ..
|10 a Investments -U'S and state govemment abligations (attach schedute), * * 1,539,455. 1,573,844.
b Investments - corporate stock (attach schedule) ATCH, 11, 1,085,925. 7,342,694. 7,420,615.
Investments - corporate bonds (attach schedule)ATCH, 12, 434,479. 553,785. 552,046.
T T Svent b 9% ®______1,565,751.
(Laﬁtsgcrfgggdﬂfé)eddeprec'atlon » 3,497,325. 1,565,751. « 1,565,751.
12 Investments-mortgageloans . . . . « - « . v 000 0.
13 Investments - other (attach schedule) | _ . . . ATCH 13 | 7,594,231. 8,602,350. 17,613,357.
Y upment bhue > ___B4,976.
s oy aed depreciatony, 12,886. 1,682. 72,090. 72,090.
15 Other assets (descnbe »__ __ _ _ _ ___ ___________ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepage . iteml) , . . ... ....... 18,613,689. 23,642,318. 32,778,975.
17 Accounts payable and accrued expenses _ ., . .. ...
18 Grantspayable . .. ............
9|19 Deferredrevenue . . . . . ... ..............
‘_g 20 Loans from officers, directors, trustees, and other disqualified persons
g 21 Mortgages and other notes payable (attach schedule) , ., . . .
=122 Other hiabilities (describe » _ _ _ _ _ __ _ _ _ _________ )
23 Total liabilities (add ines 17 through22) . . . . .. ... .. 0
Foundations that follow SFAS 117, check here »| |
and complete lines 24 through 26 and lines 30 and 31.
g 24  Unrestricted . . . . . . . i it e e e e e e e e e e e e
§l25 Temporariyrestncted | . . .. ... ... ... ... ...
@|26 Permanentlyrestricted , . . . . . ... .. .........
- Foundations that do not follow SFAS 117,
z check here and complete lines 27 through 31. »
6|27 Captal stock, trust principal, or currentfunds | . . .. . ..
g 28  Paid-in or capital surplus, or land, bldg , and equipmentfund | |, , | .
#1289  Retained earnings, accumulated income, endowment, or other funds , . 18,613,689. 23,642,318.
f 30 Total net assets or fund balances (see instructions), , , ., . . 18,613,689. 23,642,318.
2° 31 Total liabllities and net assets/fund balances (see
[ o O I T I A A S 18,613,689. 23,642,318.
XX 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) . L L L L e e e e e 1 18,613,689.
2 Enter amount frOm Part I' "ne 27a ...................................... 2 5 ! 022 L 580.
3 Other increases not included in ine 2 (temize) »  ATTACHMENT 14 = ___ 3 6,049.
& AddInes 12,8008 T
5 Decreases not included in line 2 (temee)p o __ 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part I, column (b), line 30 . . . e 23,642,318.
**ATCH 10 Form 990-PF (2011)
JSA
1E1420 1 000
0153BS 1278 9/27/2012 9:45:52 AM  V 11-6 2589691 PAGE 2




THE MILES FOUNDATION, INC. 75-2739180
Form 990-PF (2011) Page 3
Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g , real estate, gmr‘:; éﬁ’qﬂ?é% (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) Dimnase | (mo, day, yr) | (M0, day, yr)
1a SEE PART IV SCHEDULE
b
c
d
e
(e) Gross sales price M De(%l;ezlllaotw:blae')lowed (gr),ﬁ: s;xc;;s:;e;fbsa:;: (e()hglﬁ;: I(?)or;l(rl&ssszg)
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col (h) gan minus
() F M V. as of 12/31/69 B A e (';)\,E,mcf,fs(ﬁf §°a'n(;) co! "ELSZZ‘J}?S? Zélha(:)_)o-) o
a
b
c
d
e
. If gain, also enter in Part |, ine 7
2 Capital gain net income or (net capital loss) { If (loss), enter -0- in Part I, line 7 } 2 741,649.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gan, also enter in Part |, line 8, column (c) (see Instructions). If (loss), enter -0- In }
Partl, ine 8 . . . . . . L L L e e e e e e e e e e e e e e e e e e a4 . . 3 -97,730.

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional u-a by domestic private foundations subject to the section 4940(a) tax on net investment incoma }

If section 4940(d)(2) applies,

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

leave this part blank

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

L__] Yes No

1 Enter the appropriate amount in each column for each year, see the instructions before making any entries
(a) (b) (c) (d)
Calen dar?lzasﬁgi;ogeﬁ:mmng in) Adjusted qualifying distributions Net value of nonchantable-use assets (col ?Qﬁ%ﬁ%‘;";g& ©)
2010 1,397,727. 27,098,428. 0.051580
2009 1,445,027. 20,945,190. 0.068991
2008 1,646,131. 17,811,804. 0.092418
2007 1,199,161. 12,930,270. 0.092741
2006 1,370,661. 11,499,777. 0.119190
2 Totalofline 1,column(d) . . .. . .. ... ... 2 0.424920
3 Average distribution ratto 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 fflessthan5years _ , . . . ... ... 3 0.084984
4 Enter the net value of noncharitable-use assets for 2011 from Part X, ine5 4 29,806,796.
5 Multiply inedbyline3 e 5 2,533,101.
6 Enter 1% of net investment income (1% of Part |, ne27b) . . . . . ........... 6 48,746.
7 Add IIneSSande ------------------------------------------ 7 215811847'
8 Enter qualifying distributions from Part Xll, lined4 . . . ... ... ... . ... . ... 8 1,537,401.

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

Part VI instructions

JSA
1E1430 1 000

0153BS 1278 9/27/2012

9:45:52 AM
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Form 990-PF (2011)
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Form 990-PF (2011) THE MILES FOUNDATION, INC. 75-2739180 Page 4
ETT&Yl Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations descnbed in section 4940(d)2), check here | l:l 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 9 97,492.
here » ] andenter 1% of Part L e 27b , . . . . . . ... ...
¢ All other domestic foundations enter 2% of ine 27b Exempt foreign organizations enter 4% of
Part |, line 12, col. (b).
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) , , ., 2
3 AdAINES 1ANA 2, | . L Lt it e e e e e e e 3 97,492.
4 Subtitle A (iIncome) tax (domestic section 4347(a)(1) trusts and taxable foundations only. Others enter -0-) , , , 4 0
5§ Tax based on investment income. Subtract line 4 from ine 3 If zeroorless, enter-0- _ , . . . .. .. .. .. 5 97,492.
6 Credits/Payments
a 2011 estimated tax payments and 2010 overpayment credited to 2011, _ , . | 6a 94,493.
b Exempt foreign organizations - taxwithheldatsource | | ., . . . . . . ... 6b
¢ Tax paid with application for exiension of time to file (Form 8868), _ , . . . . 6c 40,000.
d Backup withholding erroneously withheld | | . ., . . . ... ........ 6d
7 Total credits and payments Add lines 6athrough Bd . « . « v v v v v v v b v b n e e e 7 134,493.
8 Enter any penalty for underpayment of estimated tax Check here D if Form 2220 1s attached ., . . . . .. 8
9 Tax due. If the total of lines 5 and 8 1s more than ine 7, enteramountowed _ _ . _ . _ ., ., . ... ... > 9
10 Overpayment. If line 7 1s more than the total of hnes 5 and 8, enter the amount overpaid , , , ., . ., . .. » 10 37,001.
11  Enter the amount of ine 10 to be Credited to 2012 estimated tax p 37,001. Refunded p| 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate Yes | No
or intervene In any poliical campalgn? | | . . L L L L . L L L. s h e e e s e e e e e e e e e e 1a X

b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19 of the
INStructions for defINIION)? . L . . . L . i e e e e e e e e e e e 1b X

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

¢ Did the foundation file Form 1120-POL for this year? | . . . L o . . s s e e s e e e e e e e e e e e e e ic X
Enter the amount (if any) of tax on political expenditures (section 4855) imposed during the year
(1) On the foundation P $ - 0  (2) On foundation managers P $ 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 n any activities that have not previously been reported tothe IRS? . . ., ., . .. ... 2 X

If "Yes," aftach 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 dunngtheyear?, . . . ... ... .. .. ... 4a X
b If "Yes,” has it filed a taxreturn on Form 990-T for this year? . . . . . . . . . 0 i i e e i e e e e e e e e e e e 4b | X
5 Was there a hquidation, termination, dissolution, or substantial contraction during theyear? . ., . . . ... ... ... .. 5 X

If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
e By state legislation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain in the governing INstrument? | | . L . . . . i v v i v e e e e e e e e e 6 X

7 Did the foundation have at least $5,000 in assets at any time during the year? If "Yes,” complete Part li, col (c), and Part XV 7 X
B8a Enter the states to which the foundation reports or with which it is registered (see instructions) b

b If the answer I1s "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Aftorney General

(or designate) of each state as required by General Instruction G?If "No,” attachexplanation . . . . . . . ... ... .. ... 8b X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(;)(3) or
4942())(5) for calendar year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If "Yes," complete
PartXIV . o o i et e e e e e e e e e e e e e e e e e e e 9 X

10 Did any persons become substantial contributors during the tax year? If "Yes,” attach a schedule hsting ther names
and addresses 10 X

Form 990-PF (2011)

JSA
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Form 990-PF (2011) THE MILES FOUNDATION, INC. 75-2739180 Page §
Statements Regarding Activities (continued)
11 At any tme duning 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) . . . . . . ... ..... ATTACHMENT, 24 11 | X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disquahlified
person had advisory privileges? If "Yes," attach statement (seeinstructions) , . . . . . . . . . . . i v v v v v v b et 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? , | | | | 13 X
Website address »__ N
14 The books are in careof » JACK BURDETT Telephoneno » ___ _ _ 817-420-9914
Locatedat B2821 WEST T7TH STREET, SUITE 200 FORT WORTH, TX _______ 2P+4 76107
15 Section 4947(a)(1) nonexempt chantable trusts filng Form 990-PF in lieu of Form 1041 -Checkhere . - . . . . . . . .. ... .. .. PU
and enter the amount of tax-exempt interest received or accrued duringtheyear, . ., . . . . . . . ¢ v v v o v o « > l 15J
16 At any time during calendar year 2011, did the foundation have an interest in or a signature or other authority Yes| No
over a bank, secunities, or other financial accountin aforeign CouNtrY? | . . . . v v v v e v e e e e e e e e e e e e 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-221 If “Yes,” enter the name of
the foreign country B
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes” column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? , , , , ., ., ':] Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? . . . . . . . L L. e e e e e e e e e e e e s | ves No
{3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? , , , , ., , . - Yes No
(4) Pay compensation to, or pay or relmbursé the expenses of, a disqualfied 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 adisqualifled PErsON)? . . . . . . . v v v v it et e e e e e e e Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminatingwithn80days ). . . . . ... .. ...... I—_—I Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts faill to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . . . . . . . ... L. 1b X
Organizations relying on a current notice regarding disaster assistance check here , , , ., . . . .. .. ... > I:I
¢ Did the foundation engage in a prior year In any of the acts descnibed in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 20117 . . . . . . . .t s i e e e e e e e e e 1¢c X
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942())(3) or 4942())(5))
a At the end of tax year 2011, did the foundation have any undistributed income (lines 6d and
6e, Part XIll) for tax year(s) beginning before 20117, _ ., . . . ., . . . @ i i i e e e e e e e D Yes No
If "Yes," isttheyears » _ e e o
b Are there any years listed in 2a for which the foundation I1s not applying the provisions of section 4942(a)(2)
(relating to Incorrect valuation of assets) to the year's undistributed income? (If applying section 4842(a)(2) to
all years listed, answer "No" and attach statement -see Instructions ) | . . . . . . . i i i it it e e e e e e e e e 2b NYA
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
»_ e e e e __
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany timedunngtheyear? | | . . . . . .. ... e e e e e e e e Yes D No
b If "Yes,” did 1t have excess business holdings in 2011 as a result of (1) any purchase by the foundation or
disqualifled 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 penod? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings 1N 2011 ) . . . i i v v it e v s e e e e e e e e e e e e e e e e e e e 3b X
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charntable 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 |eopardy before the first day of the tax year beginning in 20117 . 4b X

JSA
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Form 990-PF (2011)
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5a

6a

7a

Form 990-PF (2011) THE MILES FOUNDATION, INC. 75-2739180 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? . . . . . . D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registrationdrive? | . . . . . . ... L. L. . e e ... 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 instructions) , ., ., . ... .. .. ... D Yes No
(5) Provide for any purpose other than rehgious, charitable, scientific, hterary, or educational
purposes, or for the prevention of cruelty to childrenoranimals?_ , , , _ . . . ... ...... Yes No
If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fal to qualify under the exceptions described In
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? . . . . ... .. .. ... 5b N/A
QOrganizations relying on a current notice regarding disaster assistance checkhere , ., , , ., ., ... ... .. > D
If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibiity forthegrant? _ . . . . . . .. . .. .. .. ... D Yes D No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
Did the foundation, during the year, recewve any funds, directly or indirectly, to pay premwums
onapersonalbenefitcontract?. _ | . . . ... L. L. e e e D Yes No
Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefitcontract? , , . . ., . ... ... 6b X
If "Yes" to 6b, file Form 8870
At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? | D Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? _ , . . . . . .. .. 7b NAA

and Contractors

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

1

List all officers, directors, trustees, foundation managers and their compensation (see instructions).

(a) Name and address

(b) Title, and average
hours per week

6(:{) Compensation

(d) Contnbutions to
employee benefit plans

not paid, enter
0-

devoted to position ) and deferred compensation

(e) Expense account,
other allowances

311,844. 78,232.

7,200.

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

"NONE."”

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

(d) Contnbutions to
employee benefit
plans and deferred

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

{c) Compensation

(e) Expense account,
other allowances

conlpensatnon

NONE _ .

Q [0 0
Total number of other employees paid over $50,000 . . . . . .t i i v v vttt e e e e e e e e uue e s e e eae e biNONE

Form 990-PF (2011)
JSA
1E1460 1 000
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THE MILES FOUNDATION, INC. 75-2739180

Form 990-PF (2011)

Page 7

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

and Contractors (continued)

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

ATTACHMENT 16 134,228,
Total number of others recewing over $50,000 for professional SErviCes . . . . . . v v o v v v e v v a o v e e » NONE
ERP .Y Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activiies dunng the tax year Include relevant statistical information such as the number of
organizations and other beneficianes served, conferences convened, research papers produced, etc Expenses
1_HISTORICAL PRESERVATION OF WORLD WAR IT MEMORABILIA = __________________
___________________________________________________________________________ 15,583.
2_ ..
3
.
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
1 NONE
2

3 NONE
Total. Addlines1through3. .. .. .. ... ... .\ oi ot vn v v ve e s v v e e neeneens.. >
Form 890-PF (2011)
JSA

1E1465 1 000
0153BS 1278 9/27/2012 9:45:52 AM V 11-6 2589691
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THE MILES FOUNDATION, INC. 75-2739180
Form 990-PF (2011) Page 8

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

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

purposes:
a Average monthly far market value of securittes L 1a 4,513,656.
b Average of monthly cashbalances, = .. . . ....... ... .. .. L L i, 1b 5,567,784.
¢ Far market vatue of all other assets (see instructons) . ic 20,179,267.
d Total (add hnes 13,b,80dC) | | L 1d 30,260,707.
e Reduction claimed for blockage or other factors reported onlines 1a and
1c (attach detailed explanation) =~ ... .. 1e
2 Acquisition indebtedness applicable to line 1 assets L., 2
3 SUbtrac‘ llne 2 from Ilne 1d ......................................... 3 30 ! 260 ! 707 hd
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see
INSHUCHIONS) . | . e e 4 453,911.
5  Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 .. | 5 29,806,796.
6 Minimum investment return. Enter 5% of ineS _ . . . ... ... . 6 1,490, 340.

[EZEXEA Distributable Amount (see instructions) (Section 4942(j)(3) and (1)(5) private operating
foundations and certain foreign organizations check here » [:] and do not complete this part.)

1 Minimum investmentreturnfromPart X, lIne 6. . . . . . . .. . 0t i e e e e e 1 1,490,340.
2a Taxoninvestment ncome for 2011 from Part VI, hne 5 | 2a 97,492.
b Income tax for 2011 (This does not include the tax from Part Vi) [ 2b
c Add ||neS 23 and 2b ........................... o zc 97 LA 492 hd
Distributable amount before adjustments Subtract ine 2¢ from line 1 1,392,848.
Recoveries of amounts treated as qualifying distributions
Add 'ines 3 and 4 ----------------------------------------------
Deduction from distributable amount (see instructions) . . ... .. .
Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part Xlll,

R T g, 7 1,392,848.
ISP Qualifying Distributions (see instructions)

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

(7]

1,392,848.

[ BT RE

~No ;s W

a Expenses, contributions, gifts, etc. - total from Part |, column (d), ine 26 . . ... ....... 1a 1,537,401.
b Program-related investments - total from Partix-8 ...~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc.,
PUIPOSES | e e e 2
3 Amounts set aside for specific charitable projects that satisfy the:
a Suitability test (prior IRS approval required) L 3a
b Cash distribution test (attach the required schedule) . . . . . ... ... ... .. . . .. ..., 3b
4 Qualifying distributions Add lines 1a through 3b Enter here and on Part V, line 8, and Part Xlll, ine 4, , . 4 1,537,401.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income N/A
Enter 1% of Part |, ine 27b (see Instructions) . . . . . . . . . . e e e e 5
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 1,537,401.

Note. The amount on line 6 will be used 1n Part V, column (b), In subsequent years when calculating whether the foundation
quaiifies for the section 4940(e) reduction of tax in those years

Form 990-PF (2011)

JSA
1E1470 1 000

0153BS 1278 9/27/2012 9:45:52 AM V 11-6 2589691 PAGE 8




THE MILES FOUNDATION, INC. 75-2739180

Form 990-PF (2011) Page 9
E1L® Al Undistributed Income (see instructions)

(a) (b) (c) (d)
1 Distributable amount for 2011 from Part XI, Corpus Years prior to 2010 2010 2011
line7 1,392,848.

2 Undistnbuted income, if any, as of the end of 2011
a Enter amount for 2010 only

b Total for pnor years 20 ,20 20
3 Excess distributions carryover, If any, to 2011

a From2006 , ., _ ., ..

b From 2007 , . . ...

c From2008 _ . . ..

d From 2009 _ .. 302,084.

e From2010 , ., ., ..

f Total of lines 3athroughe _ . . . ... .. 302,084.
4 Qualifying distnibutions for 2011 from Part Xil,

ined » § 1,537,401.

a Applied to 2010, but not more than ine2a , | ,

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

¢ Treated as distributions out of corpus (Election
required - seenstructions) , . . . .. .. ...

d Applied to 2011 distnbutable amount 1,392,848,

e Remaining amount distributed out of corpus  , , 144,553.
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:

Corpus Add lines 3f, 4c, and 4e Subtract ine 5 446,637.

b Prior years' undistnibuted income Subtract
line 4b fromlne2b .. ... .. ...
¢ Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
1ssued, or on which the section 4842(a) tax has
been previouslyassessed. . . . ... .. ...

d Subtract line 6¢ from hne 6b Taxable
amount - see Instructions

e Undistributed income for 2010 Subtract hne
4a from lne 2a Taxable amount - see
INSErUCHIONS & . . . & 4 v v v e e e e e e

f Undistributed income for 2011 Subtract lines
4d and 5 from line 1 This amount must be
distributed 1in 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) 446,637.

8 Excess distributions carryover from 2006 not
applied on line 5 or line 7 (see instructions) | | |
9 Excess distributions carryover to 2012.
Subtract lines 7 and 8 from line 6a 0

10 Analysis of ine 8

a Excess from 2007 |, | .

b Excess from 2008 , | .

¢ Excess from 2009 , ., .

d Excess from 2010 _ _ .

e Excess from2011 , . .

Form 990-PF (2011)

JSA

1E1480 1 000
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Form 990-PF (2011) THE MILES FOUNDATION, INC. 75-2739180 Page 10

Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2011, enterthedateof therubng .~ ., . . .. >
b Check box to indicate whether the foundation is a private operating foundation described in section |___| 4942())(3) or u 4942())(5)
2a  Enter the lesser of the ad- Tax year Prior 3 years (o) Total
justed net income from Part (a) 2011 (b)2010 (c) 2009 (d) 2008

| or the minimum nvestment
ratum from Part X for each
year listed

Qualifying distnbutions from Part
XIl, ine 4 for each year listed .
Amounts included in tine 2¢ not
used directly for active conduct
of exemptactvittes , . . . .
Qualfying distributions made
directly for actve conduct of
exempt activities Subtract line
2d fromline2¢c |, , |, , . .
Complete 3a, b, or ¢ for the
alternative test relied upon
"Assets" altemative test - enter

(1) value of all assets . . -
(2) value of assets qualfying

under section

4942(X3XBX1). . . . .
“Endowment™ alternatrve test-
enter 2/3 of minimum invest-
ment retum shown n Part X
line 6 for each year histed

“Support™ altemative test - enter

(1) Totat support other than
gross Investment mcome
(interest dividends, rents,
payments on secunties
loans (section 512(aX5)),
orroyattes) . ., |

(2) Support from general
public and 5 or more
exempt oOrganizawss as
provnided in section 4942
[0,6),:)/ (1) I

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

4) Gross mvestment mmcome |
m 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 b D 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:
JAY MCCALL, 2821 W. 7TH ST., STE 200, FORT WORTH, TX 76107 * (817) 420-9914 EXT. 106
b The form in which applications should be submitted and information and matenals they should inciude:
SEE ATTACHMENT 22
c Any submission deadlines
SPRING: LETTERS OF INQUIRY DUE APRIL 1; FULL APPLICATIONS DUE MAY 15
FALL: LETTERS OF INQUIRY DUE SEPTEMBER 1; FULL APPLICATIONS DUE OCTOBER 15
d Any restrictions or hmitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors
SEE ATTACHMENT 23
Y0100 * NOTE: APPLICATIONS MUST BE SUBMITTED ONLINE AT WWW.MILESFDN.ORG Fom 990-PF (2011)

0153BS 1278 9/27/2012 9:45:52 AM V 11-6 2589691 PAGE 10




THE MILES FOUNDATION, INC. 75-2739180
Form 990-PF (2011) Page 11
F1: @AM Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Reupxent If recipient 1s an indiwdual, Foundation p §
Show any ainanplo” | " latus of urpose of grant o Amount
Name and address (home or business) or substantial contnbator recipient
a Paid during the year
ATTACHMENT 17
=] € e T O S S » 3a 987,782.
b Approved for future payment
ATTACHMENT 18
LT | S PP » 3b 306,000.

JSA
1E1491 1 000
0153BS 1278 9/27/2012 9:45:52 AM V 11-6

2589691

Form 990-PF (2011)

PAGE 11




THE MILES FOUNDATION, INC.

Form 990-PF (2011)

75-2739180
Page 12

Analysis of iIncome-Producing Activities

Enter gross amounts unless otherwise indicated

Unrelated business income

Excluded by section 512, 513, or 514 (e)

(a)

1 Program service revenue Business code

(b)

Amount

Related or exempt
5] (d) P

A function income
Exclusion code mount (See nstructions )

o a oo

f

g Fees and contracts from government agencies

Membership dues and assessments

Interest on savings and temporary cash investments

14 4,421.

Dividends and interest from securities

14 80,988.

g b WwN

Net rental income or (loss) from real estate

Net rental income or (loss) from personal property

Other investment income

15 5,625,961.

-66,037.

18 807,686.

Net income or (loss) from special events | , .,

Gross profit or (loss) from sales of inventory. .

6
7
8 Gain or (loss) from sales of assets other than inventory 900000
9
0
1

Other revenue a

b ATTACHMENT 19

-35,250.

97,001.

c

d

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

-101,287.

6,616,057.

13 Total. Add ine 12, columns (b), (d}, and (), . . . . . . . . . . o v v it it e et e et e e e 13

(See worksheet in line 13 instructions to verify calculations )

6,514,770.

Part XVI-B

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income s reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by prowiding funds for such purposes) (See instructions )
JSA Form 990-PF (2011)

1E1492 1 000

0153BS 1278 9/27/2012 9:45:52 AM

V 11-6

2589691 PAGE 12




Form 990-PF (2011) THE MILES FOUNDATION, INC. 75-2739180 Page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations
1 Dud the organization directly or indirectly engage in any of the following with any other organization described Yes | No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?
a Transfers from the reporting foundation to a noncharitable exempt organzation of
(1) Cash | | e e e e e e e e e e e e e 1a(1) X
(2) Other @SSelS | | . . . . i ittt ittt e e e e e e e e 1a(2) X
b Other transactions’
(1) Sales of assets to a noncharntable exemptorganization | , . . . . . .. .. . . . . it it 1b(1) X
(2) Purchases of assets from a noncharitable exemptorganzation | ., ., . . .. ... ... ... ..o u... 1b(2) X
(3) Rental of facilities, equipment, or other assets | | . . . . . . . . i i i i i i i it e e e e e e e e 1b(3) X
(4) Reimbursement arrangements | | | | | L . L L L L L L L e e e e e e e e e e e e e 1b(4) X
(5) Loans or loan guarantees . . . . . . ... ... e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitatons |, , . . . . ... ... ........... 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, orpademployees ., , . . .. ... ........... 1c X
d If the answer to any of the above 1s "Yes," complete the following schedule Column (b) should always show the far market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than farr market
value Iin 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 (¢) Name of nonchantable exempt organization (d) Description of transfers, transactions, and shanng amangements
N/A N/A
\
2a Is the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) or in section527? , ., ., . ... . ... .. [:] Yes No
b If "Yes," complete the following schedule

(a) Name of organization (b) Type of organization (c) Description of relationship

Sig n correct, and complete Declaration of preparer (other than taxpayer) ts based on all information of which preparer has any knowledge
May the IRS dscuss this return
.
Here ’)&#’ { :q LU/’ !ZO {2 > i i £§l‘!8di with the preparer__shown _below

Under penalties of penury, | declare that | have examined this retum, ncluding accompanying schedules and statements, and to the best of my knowledge and belef. 1t s true,

STgnature of officer or trustee Datd Title (see instructions)? Yes Noj
Paid Print/Type preparer's name Preparer's signature Date Check u i | PTIN
MORGAN L. SOUZA WS’"’?‘“ 11/06/2012 |self-employed| PO0652612
Preparer Firm's name P KPMG LLP Fim's EIN B> 13-5565207
Use Only Firm’s address p 717 N. HARWOOD STREET, SUITE 3100
DALLAS, TX 75201 Phoneno 214-840-2000

‘ JSA

‘ 1E1493 2 000

0153BS 1278 9/27/2012 9:45:52 AM vV 11-6 2589691

Form 990-PF (2011)

PAGE 13




Schedule B Schedule of Contributors OMB No 1545-0047
{(Form 990, 990-EZ,
or 990-PF) » Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@1 1

Department of the Treasury
Intemnal Revenue Sevice

Name of the organization Employer identification number
THE MILES FOUNDATION, INC.

75-2739180

Organization type (check one).

Filers of: Section:
Form 990 or 990-EZ D 501(c)( )} (enter number) organization

|:| 4947(a)(1) nonexempt charitable trust not treated as a private foundation
|:| 527 political orgamzation

Form 990-PF 501(c)(3) exempt private foundation

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

l:] 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 See
instructions.

General Rule

For an organization fiing 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 fihtng Form 990 or 990-EZ that met the 33 1/3 % support test of the regulations
under sections 509(a)(1) and 170(b)(1)(A)(vi) 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 (ii) Form 990-EZ, line 1
Complete Parts | and Hl

D For a section 501(c)(7), (8), or (10) organization filing 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 amimals Complete Parts |, Il, and IlI

[:] 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, contributions for use exclusively for religious, chantable, etc , purposes, but these contributions did
not total to more than $1,000 If this box I1s checked, enter here the total contributions that were received during the
year for an exclusively religious, charnitable, etc., purpose. Do not complete any of the parts unless the General Rule
applies to this organization because It received nonexclusively religious, charitable, etc., contributions of $5,000 or
more during the year >3

Caution. An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
990-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 |, ine 2, of its Form 990-PF, to certify that it does not meet the fiing requirements of Schedule B (Form 990, 990-EZ, or 990-PF)

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

JSA

1E1251 1 000
0153BS 1278 9/27/2012 9:45:52 AM vV 11-6 2589691 PAGE 15




Schedule B (Form 990, 990-E2, or 990-PF) (2011)

Page 2

Name of organization THE MILES FOUNDATION,

INC.

Employer identification number

75-2739180

m Contributors (see instructions). Use duplicate copies of Part | if additional space is needed.

(a)

(b)

(c)

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
__21_| THE ELLISON MILES_ PRODUCTION CO. TRUST ___ Person
Payroll
2821 WEST 7TH_STREET, SUITE 200 __________ | $________273,360. | Noncash
(Complete Part il f there is
FORT WORTH, TX__76107 ___ ___ . a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
| Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) {d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e | e Person
Payroll
__________________________________________________________ Noncash
{Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e | e __ Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there I1s
—————————————————————————————————————————— a noncash contribution )
‘ (a) (b) (c) {d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e e | e Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
| Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution.)
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2011)
1E1253 1 000
0153BS 1278 9/27/2012 9:45:52 AM vV 11-6 2589691 PAGE 16




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

Page 3

Name of organization

THE MILES FOUNDATION, INC.

Employer identification number

75-2739180

EEMIl Noncash Property (see instructions). Use duplicate copies of Part Il if additional space is needed.

(a) No. (c)
from (b) FMV (or estimate) (d)
Description of noncash property given Date received
Part| (see instructions)
LAND
1
973,360. 12/28/2011
(a) No. (c)
f (b) . (d)
rom D ipti f h rty gi FMV (or estimate) Date received
Part | escription of noncash property given (see instructions) ec
(a) No. (c)
] (b) : (d)
rom D ription of noncash property given FMV (or estimate) Date r ived
Part | escrip property 9 (see instructions) e receive
(a) No. (c)
f (b) . (d)
rom D ription of noncash pr rty given FMV (or estimate) Date r ived
Part | escription of noncash property give (see instructions) ate receive
(a) No. {c)
from (b) FMV (or estimate) (d)
Description of noncash property given Date received
Part | (see instructions)
(a) No. (c)
; (b) . (d)
rom D ription of noncash property given FMV (or estimate) Date received
Part | escriptl oncash property 9 (see instructions) ecelve
15A Schedule B (Form 990, 990-EZ, or 990-PF) (2011)
1E1254 1 000

0153BS 1278 9/27/2012

9:45:52 AM V 11-6

2589691

PAGE 17




Schedule B (Form 990, 930-EZ, or 990-PF) (2011)

Page 4

Name of organization THE MILES FOUNDATION, INC.

Employer identification number
75-2739180

m Exclusively religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) organizations
that total more than $1,000 for the year. Complete columns (a) through (e) and the following line entry.

For organizations completing Part lll, enter the total of exclusively religious, charitable, etc.,
contributions of $1,000 or less for the year. (Enter this information once. See instructions.) » §

Use duplicate copies of Part lll if additional space is needed.

{a) No.
;roml {b) Purpose of gift (c) Use of gift (d) Description of how gift is held
| art
|
|
{e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No. '
;roml {b) Purpose of gift (c) Use of gift (d) Description of how gift is held
art
{e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
F1"romI (b) Purpose of gift (c) Use of gift {d) Description of how giftis held
art
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2011)
1E1255 1 000
0153BS 1278 9/27/2012 9:45:52 AM V 11-6 2589691 PAGE 18




THE MILES FOUNDATION,

INC.

FORM 990-PF - PART IV

75-2739180

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\QENT INCOME

Date Date sold
Ior]
Kind of Property Description > acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale _allowable basis 12/31/69 12/31/69 ad) basis (loss)
VALQUEST PARTNERS 161/IRVING, L.P P VAR VAR
PROPERTY TYPE: SECURITIES
84,264. -84,264.
NAVASOTA 200 BLACK, LLC P VAR VAR
PROPERTY TYPE: SECURITIES
151,754. -151,754.
PUBLICLY TRADED SECURITIES P VAR VAR
PROPERTY TYPE: SECURITIES
2,168,570. 2,208,771. -40,201.
GRAPEVINE LAND 10/12/2005 07/01/2011
4,130,122. 3,112,254. 1,017,868.
TOTAL GAIN(LPSS) v ivv e i e e e e e e e e i i 741,649.
JSA
1E1730 1 000
0153BS 1278 9/27/2012 9:45:52 AM VvV 11-6 2589691 PAGE 14
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THE MILES FOUNDATION, INC. 75-2739180

ATTACHMENT 9

FORM 9S0PF, PART II - OTHER NOTES AND LOANS RECEIVAELE

BORROWER : MILES PRODUCTION, L.P.

ORIGINAL AMOUNT: 918,000.

INTEREST RATE: GREATER OF THE INDEX RATE, PLUS THE APPLICABLE MARGIN OR 6.00%
DATE OF NOTE: 06/20/2011

MATURITY DATE: 06/20/2014

REPAYMENT TERMS: MONTHLY INTEREST PAYMENTS UNTIL MATURITY

SECURITY PROVIDED: NONE

PURPOSE OF LOAN: PAYOFF OF NOTE TO NORTHSTAR BANK ON BEHALF OF

MILES PRODUCTION, L.P.
BEGINNING BALANCE DUE . .. .. it ittt ittt teseseeeenennnsennens

ENDING BALANCE DUE .. .. .. ittt ittt ittt et eaeeanenens 818,000.

ENDING FAIR MARKET VALUE .. .. .. ... ittt it 918,000.

TOTAL BEGINNING OTHER NOTES AND LOANS RECEIVABLE

TOTAL ENDING BOOK - OTHER NOTES AND LOANS RECEIVABLE 918,000.

TOTAL ENDING FMV - OTHER NOTES AND LOANS RECEIVABLE 918,000.
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THE MILES FOUNDATION, INC. 75-2739180

ATTACHMENT 14

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

DESCRIPTION AMOUNT
PY ADJUSTMENT -PARTNERSHIP DISBURSEMENTS 6,049.
TOTAL 6,049,

0153BS 1278 9/27/2012 9:45:52 AM vV 11-6 2589691
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THE MILES FOUNDATION, INC. 75-2739180

990PF, PART VIII- COMPENSATION OF THE FIVE HIGHEST PAID PROFESSIONALS

ATTACHMENT 16

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION

JERRY CRUMPTON OIL & GAS TITLE WORK 81,600.
340 HENRY M CHANDLER DRIVE
ROCKWALL, TX 75032

BLACK RAIN, LTD. OIL & GAS RESERVE 52,628.
2901 LONG PRAIRIE RD., STE. 107-327 ANALYSIS
FLOWER MOUND, TX 75022

TOTAL COMPENSATION 134,228.

0153BS 1278 9/27/2012 9:45:52 AM V 11-6 2589691 PAGE 34
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THE MILES FOUNDATION, INC. 75-2739180

ATTACHMENT 20

FORM 990PF - PART II - INVESTMENTS LAND, BUILDINGS, AND EQUIPMENT

BEGINNING ENDING BOOK
DESCRIPTION BOOK VALUE VALUE ENDING FMV
GRAPEVINE LAND 2,904,934 0 0
TUCKER RANCH LAND 592,391 1,565,751 1,565,751
TOTALS 3,497,325 1,565,751 1,565,751

ATTACHMENT 20




THE MILES FOUNDATION, 75-2739180

ATTACHMENT 21

FORM S990PF - LAND, BUILDINGS, AND EQUIPMENT

ACCUMULATED

DESCRIPTION OTHER BASIS DEPRECIATION BOOK VALUE

COMPUTER EQUIPMENT
FURNITURE & FIXTURES

ATTACHMENT 21




THE MILES FOUNDATION, INC.
75-2739180

2012 Fall Grant Cycle

The Miles Foundation

Report Fields

Project Name*
Name of Project
Character Limit: 100

Amount Requested*
Amount Requested

Character Limit: 100

Target Population*
Target Population
Character Limit: 100
Choices

Pre-K Through 12

College

Other

Program Area*
Program Area of Request
Choices

STEM Education

Military History

Financial Literacy

Other

Funding Type*
Funding Type
Choices

Capital

Programs
Operations
Endowment

Total Project Cost*
Please indicate the total cost of the project

Character Limit: 20

Printed On 27 September 2012 2012 Fall Grant Cycle

ATTACHMENT 22
PAGE 1 OF 6




THE MILES FOUNDATION, INC.
75-2739180

Application Summary
Administrator Notes

Character Limit: 500

Basic Information

Year Founded*
When was the organization founded?

Character Limit: 4

Prior grants received from the Foundation?*
Has the Foundation provided support for your organization in the past?

Choices
Yes
No

Organization Website
Please list the URL for your organization's webpage, if applicable

Character Limit: 100

Organization Background

Organization Information*
Please summarize the organization's history, mission, and goals.
Character Limit: 750

Staff*
How many paid staff members are in your organization?

Character Limit: 500

Volunteers*
Describe your organization's use of volunteers.
Character Limit: 500

Problems or Opportunities Addressed*
What need or problem is the organization is trying to address?

Character Limit: 1000

Printed On 27 September 2012 2012 Fall Grant Cycle

ATTACHMENT 22
PAGE 2 OF 6




THE MILES FOUNDATION, INC.
75-2739180

Organization Questions

Organization Strategy*
What makes your organization effective?

Character Limit: 750

What makes your organization unique?
Character Limit: 750

Organization Challenges*
What are your greatest organizational challenges?
Character Limit: 1000

Partnership* :
Are you planning to work with other organizations on this project (nonprofits, corporations,
other foundations, etc.)?

Choices
Yes
No

If yes, how?
Character Limit: 500

Current Request for Funds
Describe the project for which you are seeking support, including:

Primary Purpose of Project*
State the projects primary purpose and the need or problem you are seeking to address.

Character Limit: 1500

Population Served*
Describe the population you plan to serve and how they will benefit from the project. Please
also indicate the total number of people this project expects to reach.

Character Limit: 1500

Geographic Area Served*
Please indicate the city and county where the funds will be used.

Character Limit: 500

ATTACHMENT 22

Printed On- 27 September 2012 2012 Fall Grant Cycle
PAGE 3 OF 6




THE MILES FOUNDATION, INC.
75-2739180

Project Duration*

What is the anticipated duration of the project? Please provide the beginning and ending dates

for the project.
Character Limit: 250

Matching Funds*
Is the requested funding part of a matching program?

Choices
Yes
No

If yes, provide details.
Character Limit: 500

Project Attributes*
Please describe what makes this project unique.

Character Limit: 500

Expected Outcomes*
What are the expected outcome(s) of the project?

Character Limit: 500

Outcome Measurement¥*

Please describe how you plan to measure or evaluate the expected outcomes.

Character Limit- 500

Total Project Budget*
Character Limit: 20

Amount Raised*
Indicate the amount raised for the project so far.

Character Limit: 20

File Uploads and Supporting Documents

Executive Staff
Please attach a list of your Executive Staff and a brief bio for each.

File Size Limit: 1 MB

Printed On 27 September 2012 2012 Fall Grant Cycle

ATTACHMENT 22
PAGE 4 OF 6




THE MILES FOUNDATION, INC.
75-2739180

List of Directors or Trustees*
Please attach a list of directors or trustees and their affiliations
File Size Limit: 1 MB

Additional Support
Please attach the names of the individuals, corporations, and foundations who are major
contributors to this project and/or your organization.

File Size Limit: 1 MB

Additional Support
Please attach a list of individuals, corporations, and foundations in which you have submitted a
grant request for this project.

File Size Limit: 1 MB

Balance Sheet*
Please attach your balance sheet
File Size Limit: 2 MB

Income Statement*
Please attach your most recent Profit and Loss Statement
File Si1ze Limit: 2 MB

Financial audit
Upload your most recent financial audit
File Size Limit: 2 MB

Budget*
Upload the current operating budget and next year's operating budget (if available).
File Si1ze Limit: 2 MB

501(c)(3)*
Upload a copy of your IRS 501(c)(3) determination letter
File Size Limit: 2 MB

IRS Form 990*
Upload a complete copy of your latest IRS Form 990.
File Size Limit: 5 MB

Supporting Documents

ATTACHMENT 22

Printed On 27 September 2012 2012 Fall Grant Cycle PAGE 5 OF 6




THE MILES FOUNDATION, INC.
75-2739180

Supporting Document
Please provide additional information that may be relevant to this grant application.
File Size Limit: 2 MB

Additional Supporting Documents
Provide any additional documents that may be relevant to this grant application.
File Size Limit: 2 MB

Questions
If there are any questions please contact Jay McCall at 817-420-9914 or jmccall@milesfdn.org

ATTACHMENT 22
Printed On 27 September 2012 2012 Fall Grant Cycle PAGE 6 OF 6




THE MILES FOUNDATION, INC. 75-2739180

ATTACHMENT 23

FORM 990PF - PART XV - RESTRICTIONS OR LIMITATIONS ON AWARDS

THE MILES FOUNDATION, INC. RESTRICTS GRANTS TO ORGANIZATIONS IN THE
DALLAS-FORT WORTH AREA IN THE AREAS OF SCIENCE, TECHNOLOGY,
ENGINEERING, AND MATH (STEM) EDUCATION, FINANCIAL LITERACY, AND
MILITARY HISTORY. ORGANIZATIONS APPLYING FOR FUNDS MUST BE TAX EXEMPT
UNDER SECTIONS 501(C) (3) OR 170(C) OF THE INTERNAL REVENUE CODE AND BE
CLASSIFIED AS A PUBLIC CHARITY UNDER SECTION 509 (A) OF THE INTERNAL
REVENUE CODE. ORGANIZATIONS MAY ONLY APPLY FOR FUNDS ONCE PER CALENDAR
YEAR.

ATTACHMENT 23




THE MILES FOUNDATION, INC.

FORM 990PF - PART VII-A -

CONTROLLED ENTITIES

75-2739180

ATTACHMENT 24

(A) NAME AND ADDRESS OF EACH

CONTROLLED ENTITY (B) EIN
THE ELLISON MILES PRODUCTION CO. TRUST 20-6189386
2821 WEST 7TH STREET, SUITE 200
FORT WORTH, TX 76107
MILES PRODUCTION LP 75-1044362
2821 WEST 7TH STREET, SUITE 200
FORT WORTH, TX 76107
HEARTLAND MILES INVESTMENTS 45-2502580
545 E. JOHN CARPENTER FRWY #300
IRVING, TX 75062
MILES PRODUCTION MANAGMENT LLC 75-1044362
2821 WEST 7TH STREET, SUITE 200
FORT WORTH, TX 76107
MILES HILLTOP LLC 75-1044362

2821 WEST 7TH STREET, SUITE 200
FORT WORTH, TX 76107

FORM 990PF - PART VII-A - TRANSFERS

TO CONTROLLED ENTITIES

(A) NAME AND ADDRESS OF EACH
CONTROLLED ENTITY

(B) EIN

(C) DESCRIPTION OF
TRANSFER

(D) AMOUNT OF
TRANSFER

MILES PRODUCTION LP
2821 WEST 7TH STREET,
FORT WORTH, TX 76107

SUITE 200

75-1044362

NOTE RECEIVABLE

918,000

MILES PRODUCTION LP
2821 WEST 7TH STREET,
FORT WORTH, TX 76107

SUITE 200

75-1044362

OTHER RECEIVABLES

10,030

MILES PRODUCTION LP
2821 WEST 7TH STREET,
FORT WORTH, TX 76107

SUITE 200

75-1044362

OFFICE RENT

40,000

MILES PRODUCTION LP
2821 WEST 7TH STREET,
FORT WORTH, TX 76107

SUITE 200

75-1044362

AD VALOREM TAXES

8,912

HEARTLAND MILES INVESTMENTS
545 E. JOHN CARPENTER FRWY #300
IRVING, TX 75062

45-2502580

CAPITAL INVESTMENTS

1,153,000

ATTACHMENT 24




THE MILES FOUNDATION, INC. 75-2739180

ATTACHMENT 24

FORM 990PF - PART VII-A - TRANSFERS FROM CONTROLLED ENTITIES

(A) NAME AND ADDRESS OF EACH CONTROLLED (C) DESCRIPTION OF| (D) AMOUNT OF
ENTITY (B) EIN TRANSFER TRANSFER
THE ELLISON MILES PRODUCTION CO. TRUST 20-6189386 |GRANT RECEIVED 973,360

2821 WEST 7TH STREET, SUITE 200
FORT WORTH, TX 76107

MILES PRODUCTION LP 75-1044362 |INTEREST RECEIVED 29,682
2821 WEST 7TH STREET, SUITE 200
FORT WORTH, TX 76107

MILES PRODUCTION LP 75-1044362 |SALARIES EXPENSE 160,116
2821 WEST 7TH STREET, SUITE 200 REIMBURSEMENT
FORT WORTH, TX 76107

ATTACHMENT 24




THE MILES FOUNDATION, INC. 75-2739180

FEDERAL FOOTNOTES

ELECTION PURSUANT TO REG. SEC 53.4942-3(C) (2):
PAGE 9, PART XIII, LINE 7:

THE FOUNDATION IS MAKING AN ELECTION TO TREAT $446,637 AS
DISTRIBUTIONS FROM CORPUS TO SATISFY THE REQUIREMENTS OF SEC.
4942 (G) (3).

THE FOUNDATION MAKES THE ELECTION TO TREAT THIS DISTRIBUTION AS
COMING FROM DISTRIBUTION CARRYOVERS FROM PRIOR YEARS.

EXCESS FROM 2010 302,084
EXCESS FROM 2011 144,553

TOTAL 446,637




