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INTERNAL REVENUE SERVICE

990-PF

Departrment of the Treasury
Internal Revenue Service

ya

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 20 }1 or tax year beginning

, 2011, and ending

2011

Name of foundation A Employeridentification number
N WILLINGHAM FOUNDATION 75-6035231
"% Number and street (or P O box number if mail 1s not delivered to street address) Room/suite | B Telephone number (see instructions)
R oA
2m C/O BANK OF AMERICA, N.A. P.0O. BOX 831041 (800) 357-7094
=g City or town, state, and ZIP code
= C Umamorcneppiesnons > ]
= DALLAS, TX 75283-1041
E G Check all that apply: Initial return Inttial return of a former public charty |p 4 koregn organizations, check here  « ™ D
g Final return Amended return 2 Foreign organizations meeting the
S Address change Name change 55%:“" c,r,"ec",he_m_a",d f"afh, . I:‘
S H Check type of organization: L_I Section 501(c}{3) exempt private foundation . E  If prvats foundation status was terminated
P Section 4947(a}{1) nonexempt chantable trust Other taxable private foundation under section 507(b}1)(A), check here . P>
~3 | Fair market value of all assets at end [J Accounting method:lj Cash L_] Accrual F if the foundaton 1s 1n a 60-month termination
of year (from Part ll, col. (c), line Other (specify) under section 507{b}{1)(B}, check here , P>
16) > $ 2,095,127. (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 necessarly equal the amounts i e"pggf)iz per income income purposes
column (a) (see instructions) ) {cash basis only)
1 Contributions, gifts, grants, etc, received {attach schedule) .
exs | 2 cre g [ X] i eundatonenot requredto
3 Interest on savings and temporary cash investments
o 4 Dividends and interest from securnities , . . . 48 ’ 672 48 . 672. STMT 1
— Ba Grossrents . . . . . v .4 e v e e e .
—J b Net rental income or {lass)
=2 | 6& Netgan or (loss} from sale of assets not on line 10 26 1 746 |
==y E b Gross sales price for all 133,386,
o assets on hine 6a L
& 2| 7 Capital gain net income (from Part IV, line 2) . 26,746.
% = 8 Netshorttermcapitalgain . . . . . . . ..
= 9 Income modifications + + + - =+ s s - ..
L [10° Sreppmemlers e
% b Less Cost of goodssold
¢ Gross profit or {loss) (attach schedule} | | _ |
11 Other income (attach schedule} , , , ., . . 4,727, 4,727, STMT 3
_l12_ Total. Add tines 1 through 1% . . . . . . . . 80,145, 80,145. :
13 Compensationof officers, directors, trustees, etc. |
14 Other employee salaries and wages . . . . .
§ 15 Pension plans, employee benefits |, _ . . . .
S|16a Legal fees (attach schedule) . . . STMT 4 350, NONE NONH 350.
u% b Account STMT 5 1,500, NONE NONE 1,500.
o| ¢ Other p fessioPll 14,422 14,422,
=117 Interest L .f. . . . ... ... .. L] ..
B (18 Taxes (atjgihschegule) tsop insgructions) ST, 8 . 1,525, 768.
El19 Depreci ﬁﬁ# (aha%x ul arnde by n.
§ 20 Occupanlcy J , .
|21 Travel, éonfere@@@E’{hétm@T .....
&|22 Printing and pubhcations . . . . . . . . .
D/23  Other expenses (attach schedule) STMT. § . 2,074 . 2,074.
.g 24 Total operating and administrative expenses.
g. Add lines 13 through 23 . . ... ..... 191 871 17:264- NONH 1: 850.
© 25 Contnbutions, gifts, grantspad . . . . . . . 185,500. 185,500.
__126__ Totalexpenses and disbursements Add lines 24 and 25 205 . 371, 17 . 264 . NONE 187 . 350 .
27 Subtract line 26 from line 12,
a E ofr over exp and disbur '125,226
b Net investment income (if negative, enter -0 ) 62,881.
c Adjusted net income (if negative, enter -0-). .

For Paperwork Reduction Act Notice, see instructions.

I T%EH9967 2680 04/11/2012 09:53:24
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Form 990-P# (2011)

75-6035231

Page 2

m Balance Sheets

Attached schedules and amounts in the
description column should be for end-of-year
amounts only (See instructions )

Beginning of year

End of year

{a) Book Value

(b} Book Value

{c) Far Market Value

1 Cash-non-nterest-beaging . . .. ... .. ..+ o' o..
2 Savings and temporary cash investments . . , . . ... ... 81,681. 61,029, 61,029.
3 Accounts recevable »
Less. allowance for doubtful accounts » _
4 Pledgesrecevable »___ ____ ______ _ __________
Less allowance for doubtful accounts » _
5 Grantsreceivable . ., . . ... ............0. ..
6 Recevables due from officers, directors, trustees, and other
disqualified persons (attach schedule) {see instructions) , , , .
7  Other notes and loans recevable (attach schedule) B _* 7,629, STMT 9
Less allowance for doubtful accounts » 26,080. 7,629, 7,629,
" 8 Inventories forsaleoruse | ., . . ... ... .. ... ..
§ 9 Prepaid expenses and deferredcharges , . . . ... .. ...
2 10 a Investments- U.S. and state government obligations (attach schedule), .
b Investments - corporate stock {attach schedule) , . . . . . . . 558, 045. 561,688. 699,996.
¢ Investments - corporate bonds {attach schedule), ., . . . . ..
N b S W 40,450,
{-;;gcgcgé‘,;gg{f,gd depreciawon pp 51,951. 40,450. 59,680.
12 Investments -mortgage loans . . « . < . . 000 e 0.
13 Investments - other {attach schedule) ., . , . . .. ... ... 1,232,108. 1,168,378. 1,252,113.
14 land, buildings,and >
equipment basis ¥ e e .
Less accumulated depreciation »
{attach schedule) ¥ o o
15  Other assets (descnibe »_ ___ ) 1. 1, 14,680.
16 Total assets (to be completed by all filers - see the
instructions Also, see page 1,item 1) . ., . .. ... ... .. 1,94L866_ 1,839,175. 2,095,127.
17  Accounts payable and accrued expenses _ _ , . . ... ...
18 Grantspayable _ . ... ..............
8|19 Deferredrevenue . ., . . . ... ... ... ... ...,
é‘ 20 Loans from officers, directors, trustees, and other disqualfied persons
g 21 Mortgages and other notes payable (attach schedule) , | , . .
=22 Other habilties (describe » ____ )
23 Total liabilities {add lines 17 through 22) . . . .. .. .. ..
Foundations that follow SFAS 117, check here »| |
and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestricted . . . . ¢ ¢« v 4 v i b e e e e e e e e
§|25 Temporanlyrestricted . .. .. .. ....... . ...,
Q|26 Permanentlyrestncted . . . . ... ... .. ... ...,
e Foundations that do not follow SFAS 117,
Z check here and complete lines 27 through 31. p»
6|27  Capntal stock, trust principal, orcurrent funds , . . . . . .. . 1,949,866. 1,839,175,
g 28  Paidhn or capnal surplus, or land, bldg , and equipmentfund , , | . .
3 29 Retained earnings, accumulated income, endowment, or other funds , .
i 30 Total net assets or fund balances (see instructions) , . . . . . 1,949,866. 1,839,175,
2 31 Total |liabilities and net assets/fund balances (see
INSITUCHIONS) « v v v v v v e e v v e v e v e et ot o au v 1,949,866. 1,839,175.
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part ll, column (a), line 30 (must agree with
end-of-year figure reported on prioryear'sreturn) | L L. 1 1,949,866.
2 Enter amount from Partl,bne 27a .. .. . | Tt iiii 2 -125,226.
3 Other increases not included in line 2 (itemize) »__SEE STATEMENT 10 3 15,786.
4 Addlines 1, 2,and3 | L 4 1,840,426.
5 Decreases not included inline 2 (itemize) p_ | SEE STATEMENT 11 _ 5 1,251.
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part I, column (b), Iine 30 . . . . .| 6 1,839,175,
Form 990-PF (2011)
JSA
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! ! 75-6035231

Form 990-PF (2011) _ Page 3
Capital Gains and Losses for Tax on Investment Income
{b} How {c) Date
{a) List ard describe the kind(s) of property sold {e.g., real estate, acquired acquired (d) Date sold
2-story brick warehouse, or common stock, 200 shs. MLC Co.) Eﬁ‘;’:ﬁ,?:?, (mo., day, yr.) (mo., day, yr.)
ta PUBLICLY TRADED SECURITIES
b
c
d
e
(e) Gross sales price . De(p(;f :llfz;lx::bz')oww (gg))lizséx(:)reztshee:)fb ::II: (e§"3.f§’ I(?)?'r:l(r:(t)xsss()g)
a 122,799. 94,847, 27,952.
b
[
d
e
Complete only for assets showing gain in column {h) and owned by the foundation on 12/31/69 {1} Gains (Col. (h) gain minus
(i) FM.V. as of 12/31/69 (Qsﬁdfj:;t/eg#;gzs (';)vg:“c:z?.s(ﬁ,f ﬁzl;\s) ol (kL)c’)sbsuetsn(?:oI;szc:::‘a(:);o-) *
a 27,952.
b
c
d
e
2 Capital gain net income or (net capital foss) { If gain, also enter.m Part |, !me 7 }
If (loss), enter -0- in Part |, line 7 2 26,746.
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], line 8 . . . . . . . . e e e e e e e e e e e e e e e s 3

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.}

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

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? D Yes No
If "Yes," the foundation does not qualify under section 4340(e). Do not complete this part.

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

{a) {b) (¢) (d)
Calendar 3:;133;;0\?;?2;:'""."9 n) Adjusted qualifying distributions Net value of noncharitable-use assets (col. R;T‘é:s:g;%nb?::lgl (c))
2010 170,203. 2,156,147, 0.07893849538
2009 151,262, 1,945,263. 0.07775915133
2008 227,910. 2,459,391, 0.09266928276
2007 186,995. 2,896,892. 0.06455021451
2006 144,290, 2,718,535, 0.05307638121
2 Total ofline 1, column {d) _ . . . o, 2 0.36699352519
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 iflessthan 5years ., ., ... ... .. 3 0.07339870504
4 Enter the net value of noncharitable-use assets for 2011 from Part X, line5 4 2,239,750.
5 Multiplylinedbyline3 . .. ... . 5 164,395.
6 Enter 1% of net investment income {1%of Partl, line 27b) . . . . . . . . .. .. .. ... .. 6 629.
7 AddlinesS5and 6, L e 7 165,024.
8 Enter qualifying distributions from Part XIl, line 4 . _ . . . . . . . .. . . ... . ... ... 8 187,350.

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

JSA
1E1430 1 000 Form 990-PF (2011)
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Porm 990-PF (2011) 75-6035231
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940{e), or 4948 - see instructions)

1a

b

D a & wWwN

a o oo

7

8
9

10
1

Page 4

Exempt operating foundations described in section 4940(d)(2), check here » I and enter "N/A" on line 1
Date of ruling or determinatiopletter _ _ _ _ _ _ _ __ _ ____ __ (attach copy of letter if necessary - see instructions)
Domestic foundations that meet the section 4940(e) requirements in Part V, check 1

629.

here P - and enter 1% of Part |, line 27b

All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of
Part 1, line 12, col. (b).

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

Add lines 1 and 2

629.

Subtitle A (income) tax (domestic section 4347(a){1) trusts and taxable foundations only. Others enter -0-) | , .,

NONE

o e jwNn

Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0-

629.

Credits/Payments:
2011 estimated tax payments and 2010 overpayment credited to 2011 , | 6a 600.
Exempt foreign organizations - tax withheld at source , ., . . 6b NONE
Tax paid with application for extension of time to file (Form 8868) , _ . . _ . . 6¢ NONE

Backup withholding erroneously withheld 6d
Total credits and payments. Add lines 6athrough 6d . . . . . . . . . v ¢ 4 v v i v it i e s e e e e e 7

600.

Enter any penalty for underpayment of estimated tax. Check here I:l if Form 2220 1s attached . . . . . .. 8

Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed >l 9

29.

Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid > 10

Enter the amount of ine 10 to be: Credited to 2012 estimated tax p Refunded p! 11

LAY Statements Regarding Activities

1a

b

4a

10

During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate
orintervene In any pohtical campaign? ., . . . . . . . . L. L L L e e e e e e e e e e e e e e
Did it spend more than $100 during the year (either directly or indirectly} for political purposes (see page 19 of the
instructions for definition)? , . . . . . . L L e e e e e e e e e e e e e e e e e e
If the answer i1s "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities.

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

{1) On the foundation. p»$ {2) On foundation managers P> $

Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed

on foundation managers. P $

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

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

If "Yes," attach the statement required by General Instruction T

Are the requirements of section 508(e) (relating to sections 4941 through 49845) 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?
Did the foundation have at least $5,000 In assets at any time during the year? If "Yes,” complete Part ll, col (c), and Part XV

Enter the states to which the foundation reports or with which it is registered (see instructions) P

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

{or designate) of each state as required by General Instruction G? If "No," attach explanation. . . . . . . . v v v v v v v v o .

Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or

4842(j)(5) for calendar year 2011 or the taxable year beginning 1n 2011 (see instructions for Part XIV)? If "Yes,” complete

Part XIV

Did any persons become substantial contributors during the tax year? If “Yes," attach a schedule hsting their names
and addresses

Yes

No

1a

1b

1c

4a

4b

8b

X

10

X

JSA

Form 990-PF (2011)
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form 990-PF (2011) 75-6035231 Page 5

11 At any time durning the vyear, did the foundation, directly or indirectly, own a controlled entity within the
meaning of sectign 512(b)(13)? If "Yes," attach schedule (see instructions) . . ., . ... ......... e e e e e 11 X
12 Did the foundation make a distnbution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? If “Yes,” attach statement (see InStructions) . . . . . . . ¢ ¢ v v v v v v b v b e e e ... 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? , . . . . 13 X
Website address »_ _NONE
14 The books are in care of »__BANK OF AMERICA, N.A. Telephone no. P> _ _ 2_1_4_)_5523511_7_6 _________
Located at »_5500 PRESTON_RD, SUITE B, DALIAS, TX _____ ____ __ ZP+a »_75205-2653
15 Section 4347(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 -Check here . . . . . . . . . . ... ... .. »
and enter the amount of tax-exempt interest received or accrued duringtheyear, . . . . . . . . v v v v v v s v & » | 15 I
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, securities, or other financial account inaforeign country? |, . . . . . . . . . . . i e e e e e e e e e, 16
See the instructions for excepttons and fihing requirements for Form TD F 90-22.1. 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
disqualifiedperson? . . . . .. ... ... ..... e e e e e | 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 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)?. . . . . . ... ....... e e e e e e e e e D 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 terminating within 90days), . . . . . ... .. . ... . D Yes No
b If any answer 1s “Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 orin a current notice regarding disaster assistance {see instructions)? . . . « . « . v ¢ v v oo 004, 1b X
Organizations relying on a current notice regarding disaster assistance check here . . . . ., . ... .. ... > D
¢ Did the foundation engage in a prnor year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax yearbeginning in 20117 , . . L . . . . v i v i i e e e e e e 1c 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(j){3) or 4342(j}{5)).
a At the end of tax year 2011, did the foundation have any undistributed income (lines 6d and '
6e, Part Xlll) for tax year(s) beginning before 20112, , , . . e e e e e e e e e e e e e e e I:l Yes No
If "Yes," ist the years » __ e o .
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistnibuted income? (if applying section 4942(a)(2) to
all years listed, answer "No” and attach statement - See INSITUCHIONS.) . . . . . v v v v v v v o e e e e e e e et o e e s 2b X
¢ [f the provisions of section 4942(a)(2) are being apphed to any of the years listed in 2a, list the years here.
» o ____ e ___ . e .
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atanytimeduringtheyear? . . . . . . ... . ... ... ... ... e e e e e e e e D Yes No
b If “Yes," did it have excess business holdings tn 2011 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commissioner under section 4843(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 holdingsin2011.) , . . . ... .. e e e e e e e e e e e e e e e e e e e e e e e e 3b
4a Did the foundation invest during the year any amount 1n 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 20117 . 4b X

Statements Regarding Activities (continued)

JSA
1E1450 1

000
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Form 990-PF (2011) 75-6035231 Page 6
Flg@Y (X Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945())? . . .. .. |:| Yes No
{2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registration drive? , . ., . ... ... e e e e e e e e e . Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes?, . . . . . .. e e Yes No
(4) Provide a grant to an organization other than a chantable, etc., organization described in
section 509(a){1), (2), or (3), or section 4340(d){2)? (see instructions) . . . . . . . . « v + « « . Yes No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children oramimals?. . ., . . ... ......... 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 orin a current notice regarding disaster assistance (see nstructions)? . . . . . . ... ... .. 5b
Organizations relying on a current notice regarding disaster assistance check here . , . . . . ... ... ... » D
¢ If the answer is "Yes" to question 5a(d4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility forthe grant? | . . .. .. ... .. e e e e Yes I:] No
If "Yes," attach the statement required by Regulations section 53.4945-5(d).
6a Did the foundation, durning the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefit contract?, . , ., , ... ... e e e . e e e e e e e |:| Yes No
b Did the foundation, during the year, pay premiums, directly or mdnectly, 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? I__—] Yes m No
b M "Yes," did the foundation receive any proceeds or have any net income attributable to the transactlon7 ............ 7b

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

P
la Il Contractors

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

{b) Title, and average (c) Compensation
hours per week (if not paid, enter
devoted to position -0-}

{d} Contributions to
employes benefit plans
and deferred compensation

{e} Expense account,

(a) Name and address
other allowances

-0- -0- -0-

2 Compensation of five highest-paid employees
IINONE.II

(other than those included on line 1 - see instructions). f none, enter

{d) Contributionsto
employee benefit
plans and deferred
compensation

{b) Title, and average
hours per week
devotedto position

{e) Expense account,

{a) Name and address of each employee paid more than $50,000 other allowances

() Compensation

NONE NONE NONE NONE

Total number of other employees paid over $50,000 . . . . v v v v v vt e e e e e e e e e e e e e e e e e e » | NONE
Form 990-PF (2011)

JSA
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75-6035231
Form 990-PF {2011) Page 7

sl 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
NONE NONE
Total number of others receiving over $50,000 for professionalservices . . . . . . . . . . v v i v i e o .. > NONE

Part IX-A Summary of Direct Charitable Activities

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

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

Form 990-PF (2011)

JSA
1E1465 1000
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Form 990-PF (2011) 75-6035231 Page 8
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 2,159,496.
b Average of monthly cash balances . . . . . .. .. ... .. ... 1b NONE
¢ Fair market value of all other assets (see instructions) ... ... .. 1c 114,362.
d Total (add lines 1a,b,and ) | | . ... 1d 2,273,858,
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) = . . ... . ... ....... I le l
2 Acquisition indebtedness applicable to line 1 assets ... ... 2 NONE
3 subtractfine 2fromline W L 3 2,273,858,
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see
INSTUCHONS) . | . . e 4 34,108,
§ Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here andon PartV,line4 | 5 2,239,750.

Minimum investment return. Enter 5% ofline 5 |, . . . . . . .. .. . 6 111,988.

F1a@dll Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating
foundations and certain foreign organizations check here p |:| and do not complete this part.)

1 Minimum investment return from Part X, line 6 . . . . . v v i v i i e e e e e e e e e e e e e 1 111,988.
2a Taxon investment income for 2011 from Part VI, lineb . 2a 629.

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

¢ Addlines2aand2b ... ... .. ..., 2¢ 629.
3 Distributable amount before adjustments. Subtract line 2¢ fromline 1 _ . . . . . . . ... .. ... . 3 111,359.
4 Recoveries of amounts treated as qualifying distributions . . . . . ... . ... . ... . ... .. 4 15,000.
5 Addlines3andd ... ... .. ...l 5 126,359.
6 Deduction from distributable amount (see instructions) | . . . ... ... 6 NONE
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIlI,

BINE T v v v ot e e e e et e e e e e e e e e e e e e e e e e e e e e e e e e e e i 126,359.

@R Qualifying Distributions (see instructions)

1 Amounts paid {including administrative expenses) ta accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part |, column (d), line 26 . . . . . .. ... ..... 1a 187,350.
b Program-related investments - total from PartIX8 =~ . ... ... ... ... 1b
2 Amounts paid to acquire assets used {or held for use) directly in carrying out charitable, etc.,
PUMPOSES | . . . 2 NONE
3 Amounts set aside for specific charitable projects that satisfy the:
a Suitability test (prior IRS approval required) | . 3a NONE
b Cash distribution test (attach the required schedule) . . . .. . ... .. ... ... .. ... . 3b NONE
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part Xl ine 4, , . . _ . 4 187,350.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see instructions) , . . . . . . . . . . . o o v v i 5 629.
6  Adjusted qualifying distributions. Subtract line 5 fromlined .. .. ... ... ... 6 186,721.

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.

Form 990-PF (2011)

JSA
1E1470 1000

EH9967 2680 04/11/2012 09:53:24 17 -



Form 990-PF (2011)

o o

- 0o Qo oo

d Applied to 2011 distributable amount

b Prior years’ undistributed

10

75-6035231

Page 9

Undistributed Income (see instructions)

Distributable amount for 2011 from Part Xl,
line7 . . .. ... .. e
Undistributed incoms, if any, as of the end of 2011
Enter amount for 2010 only , , . . . ... ..

Total for prioryears. 20 09 ,20 20

(a)

Corpus

(b)
Years priorto 2010

{c)
2010

{d)
2011

126,359.

NONE

NONK

Excess distributions carryover, if any, to 2011

From 2006 NONE

From 2007 NONE

From 2008 71,587.

From 2009 54,875.

From 2010 63,590.

Total of lines 3athroughe . ., ., . .. .....
Qualifying distnbutions for 2011 from Part XIl,
lined: P § 187,350.

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

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

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

Remaining amount distributed out of corpus

Excess distributions carryover applied to 2011
{If an amount appears in column (d), the same
amount must be shown in column (a) )

Enter the net total of each column as
indicated below:

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

income. Subtract
line 4b fromhne2b , . . ... .....
Enter the amount of prior years’ undistributed
income for which a notice of deficiency has been
issued, or on which the section 4942(a) tax has

been previouslyassessed . . . . . .. ... ..

Subtract line 6¢ from line 6b.
amount - see instructions

Undistnibuted income for 2010 Subtract line
43 from line 2a. Taxable amount - see
INSIFUCLIONS &+ & & v 4 v v v e s e m e e e e m s

Taxable

Undistributed income for 2011. Subtract lines
4d and 5 from line 1. This amount must be
distributed 1n 2012

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

Excess distributions carryover from 2006 not
applied on line 5 or line 7 {see instructions) , _
Excess distributions carryover to 2012.
Subtract lines 7 and 8 fromiine6a _ , . , . , .

Analysis of line 9:
Excess from 2007 , . .

NONE

190,052,

NONE

NONH

NONH

126,359.

60,991,

NONH

NONE

251,043,

NONE

NONH

NONE

NONE

NONE

NONE

NONH

251,043.

o a0 o o

Excess from 2011

Excess from 2008 . ., .

71,587.

Excess from 2009 , . .

54,875.

Excess from 2010 . .

63,590.

60,991.

JSA
1E1480 1 000

EH9967 2680 04/11/2012 09:53:24

Form 990-PF (2011)




form 990-PF (2011) 75-6035231 Page 10

CUBJA Private Operating Foundations (see instructions and Part VII-A, question 9)

1a

2a

NOT APPLICABLE

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

foundation, and the ruling is effective for 2011, enter the date ofthe ruling ., . . . . ... .. >

Check box to indicate whether the foundation 1s a private operating foundation described in section I I 494 2{;)(3) or | I 484 2()){5)
Enter the lesser of the ad- Tax year Prior 3 years {e) Total

justed net income from Part (a) 2011 {b) 2010 {c) 2009 {d) 2008

| or the minimum investment
return from Part X for each
year listed

Qualifying distributions from Part
XIl, ine 4 for each year listed

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

Qualifying distributions made
directly for active conduct of
exempt activites Subtract hne
2d from line 2¢

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

"Assets"® alternative test - enter

(1) value of all assets . . .
{2) Value of assets qualifying

under section

494203)BYh .+ . . .
*Endowment” alternative test-
enter 2/3 of mimimum invest-
ment return shown n Part X,
line 6 for each year listed

*Support" alternative test - enter

(1) Total support other than
gross Investment income
(interest, dividends, rents,
payments on securities
loans (section 512(a)(5}),
orroyalues), _ ., , | |

(2) Support from general
public and 5 or more
exempt organizations as
provided in section 4942
O3B « o o . . .

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

{4) Grossinvestmentincome .

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.
i NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check herebDif 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
SEE STATEMENT 14
b The form in which applications should be submitted and information and materials they should include:
SEE ATTACHED STATEMENT FOR LINE 2
¢ Any submission deadlines:
SEE ATTACHED STATEMENT FOR LINE 2
d Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors:
SEE ATTACHED STATEMENT FOR LINE 2
138450 1000 Form 990-PF (2011)

EH9967 2680 04/11/2012 09:53:24 19 -




' . 75-6035231

Form 990-PF (2011) Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
H If recipient 1s an individual,
oo defmahontel’ |G| Peedgano pmcurs

Name and address (home or business) A etana) contnbor recipient
a Paid during the year

SEE STATEMENT 21

) I » 3a 185,500.
b Approved for future payment

LG T T I T T T T » 3b

JSA
1E1491 1000

EH9967 2680 04/11/2012 09:53:24

Form 990-PF (2011)

20 -



! y 75-6035231

Form 990-PF (2011) Page 12
FIs@ 4'/F:W Analysis of Income-Producing Activities
Enter gross amounts upless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 (e)

Related or exempt
(a) {b) (c} (d) function income
1 Program service revenue: Business code Amount Exclusion code Amount {See instructions.)

o a o o

f
g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash investments
Dividends and interest from securittes | | | | 14 48,672.
Net rental income or (loss) from real estate.

a & wN

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

Gain or {loss) from sales of assets other than inventory] 18 26 f 746.

Net income or {loss) from special events

Gross profit or {loss) from sales of inventory . .
Other revenue. a

b _O0&G ROYALTY INCOME 15 3,057,
¢ INTEREST-JACKSON 14 1,420,
d MTG NOTE
e _FARM RENTS 16 250.
12 Subtotal. Add columns (b), {d), and (e) . . . . 80,145,

13 Total. Add line 12, columns (b), (dh and (), . . . v v v v vt e e e e e e e e e e 13 80,145.
{See worksheet in line 13 instructions to verify calculations.)

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

- O W o~

- -k

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

NOT APPLICABLE

Jgf:mz 1 000 Form 990-PF (2011)
1

EH9967 2680 04/11/2012 09:53:24 21 -



Form 990-PF (2011) 75-6035231 Page 13
Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization dijrectly 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 organization of:
(1) Cash L L e 1a(1) X
(2) Other assets . . . . . .. ... e e 1a(2 X

b Other transactions:
{1) Sales of assets to a noncharitable exempt organization ., . . . . . .. . . . 0t 1b{1 X
{2) Purchases of assets from a noncharitable exempt organization . . . . . . . . . o v v v v v o 1b(2) X
{3) Rental of facilities, equipment, or other @ssets . . . . . . . . . o v vt v v e e e e 1b(3) X
(4) Reimbursement arrangements . . . . . . . . . ... ... e e 1b{4) X
(S) Loans orloan quarantees . . . . . . . . . ... .ttt e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations . . . . . . . .. . . . . o v i v ... 1b(6) X

¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees . . . . . . . . . . v v o v v v ... 1c X

d If the answer to any of the above is "Yes," complete the following schedule. Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation. If the foundation received less than fair market
value in any transaction or sharing arrangement, show 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

2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c){3)) orin section 5272 . , . ... ... .. .. |:| Yes No
b If "Yes," complete the following schedule.
{a) Name of organization (b} Type of organization {c) Description of relationship

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, 1t 1s true,

Preparer

Sign correct, and complete Declaratign of prgparer (other thap taxpayer) 1s based on all information of which preparer has any knowledge
May the IRS discuss this return
Here g/ M }PRES IDENT with the preparer__shown bslow
Signature of officer or trustee Title (see Instructions)? Yes No
C~—HAROLD WILLINGHAM
Print/T ' P ‘ t PT
Paid nnt/Type preparer’'s name reparer’'s signature . Date Check D P IN
DONNA HEDGPETH-JURICA | Asuma ﬂa%@;ingw G-A8-1:2  |self-employed| PO1240043

Firm'sname p BANK OF AMERICA, N.A.
Use Only [Frm'saddress » D.0. BOX 831041

DALLAS, TX 75283-1041 Phone no. 800-357-7094
Form 990-PF {2011)

Firm'sEIN » 94-1687665

JSA
1E1493 1 000

EH9967 2680 04/11/2012 09:53:24 22 -
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WILLINGHAM FOUNDATION

FORM 990PF, PART II - OTHER NOTES AND LOANS RECEIVABLE

BORROWER :
RALPH & GLENNA JACKSON
RELATIONSHIP TO INSIDER:
NONE
ORIGINAL AMOUNT:
INTEREST RATE:
DATE OF NOTE: 04/03/1992
MATURITY DATE: 04/03/2011
BEGINNING BALANCE DUE
ENDING BALANCE DUE

197,975.
8.000000

TOTAL BEGINNING OTHER NOTES AND LOANS RECEIVABLE

TOTAL ENDING BOOK - OTHER NOTES AND LOANS RECEIVABLE

TOTAL ENDING FMV - OTHER NOTES AND LOANS RECEIVABLE

XDs76 2000

EH9967 2680 04/11/2012 09:53:24

75-6035231

STATEMENT

31
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WILLINGHAM FOUNDATION 75-6035231

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

DESCRIPTION AMOUNT

MUTUAL FUND ADJUSTMENT- 2010 786 .

GRANT RECOVERY - 2010 15,000.
TOTAL 15,786.

STATEMENT 10

XD576 2000

EH9967 2680 04/11/2012 09:53:24 32 -




WILLINGHAM FOUNDATION 75-6035231

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

DESCRIPTION AMOUNT
MUTUAL FUND ADJUSTMENT- 2011 1,251.
TOTAL 1,251.

STATEMENT 11

XDS576 2000

EH9967 2680 04/11/2012 09:53:24 33 -




WILLINGHAM FOUNDATION

75-6035231

FORM 990PF, PART VIII - LIST OF OFFICERS, DIRECTORS, AND TRUSTEES

SN S S S S S S oS RS S SECS oSS SISO C S-S TS S==========

OFFICER NAME:

C. HAROLD WILLINGHAM
ADDRESS:

6739 E CALLE CADENA

TUCSON, AZ 85715
TITLE:

PRESIDENT

AVERAGE HOURS PER WEEK DEVOTED TO POSITION:

OFFICER NAME:
JOHN G. PAYNE
ADDRESS:
3650 OLD BULLARD RD #100
TYLER, TX 75701
TITLE:
SECRETARY & TREASURER

AVERAGE HOURS PER WEEK DEVOTED TO POSITION:

OFFICER NAME:

LARRY WILLINGHAM
ADDRESS:

3150 E BEAR CANYON RD

TUSCON, AZ 85749
TITLE:

VICE PRESIDENT

AVERAGE HOURS PER WEEK DEVOTED TO POSITION:

OFFICER NAME:

NANCY WILLINGHAM
ADDRESS::

6739 E CALLE CADENA

TUCSON, AZ 85715
TITLE:

VICE PRESIDENT

AVERAGE HOURS PER WEEK DEVOTED TO POSITION:

XD576 2000

EH9967 2680 04/11/2012 09:53:24

STATEMENT

34
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WILLINGHAM FOUNDATION 75-6035231

FORM 990PF, PART VIII - LIST OF OFFICERS, DIRECTORS, AND TRUSTEES

OFFICER NAME:
SARA WILLINGHAM BOWYER
ADDRESS:
7518 OLD OAK DR
LITTLE ROCK, AR 72223
TITLE:
VICE PRESIDENT
AVERAGE HOURS PER WEEK DEVOTED TO POSITION: 1

STATEMENT 13

XD576 2000

EH9967 2680 04/11/2012 09:53:24 35 -




XD576 2 000

WILLINGHAM FOUNDATION 75-6035231
FORM 990PF, PART XV - LINES 2a - 2d

RECIPIENT NAME:
TRIP BURNAM - BANK OF AMERICA, N.A.
ADDRESS:
5500 PRESTON RD, SUITE B
DALLAS, TX 75205-2653
RECIPIENT'S PHONE NUMBER: 214-559-6476
FORM, INFORMATION AND MATERIALS:
SUBMIT IN WRITING AND INCLUDE INFORMATION AS TO THE USE OF THE FUNDS
SUBMISSION DEADLINES:
MAY 31
RESTRICTIONS OR LIMITATIONS ON AWARDS:
SUPPORT AND PROMOTE RELIGIOUS, CHARITABLE, SCIENTIFIC, LITERARY AND
EDUCATIONAL UNDERTAKINGS, PRINCIPALLY IN SMITH COUNTY, AND EXCLUSIVELY
IN THE STATE OF TEXAS, TO FILL THE NEED WHICH EXISTS IN SUCH FIELDS
RESTRICTIONS OR LIMITATIONS ON AWARDS:
AND IS NOT ADEQUATELY PROVIDED FOR BY OTHER REGULAR MEANS.

STATEMENT
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WILLINGHAM FOUNDATION

FORM 990PF, PART XV, LINE 3 - CONTRIBUTIONS, GIFTS, GRANTS PAID

RECIPIENT NAME:

UNIVERSITY OF ARIZONA FOUNDATION
ADDRESS :

1111 N CHERRY AVE

TUCSON, AZ 85721
RELATIONSHIP:

NONE
PURPOSE OF GRANT:

SUPPORT SARVER HEART CENTER
FOUNDATION STATUS OF RECIPIENT:

PUBLIC 501 (C) (3)

AMOUNT OF GRANT PAID ...... ..ttt

RECIPIENT NAME:
TYLER FAITH BASED HEALTH CLINIC
dba BETHESDA HEALTH CLINIC
ADDRESS:
409 W FERGUSON
TYLER, TX 75702
RELATIONSHIP:
NONE
PURPOSE OF GRANT:
SUPPORT BETHESDA HEALTH CLINIC
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501 (C) (3)

AMOUNT OF GRANT PAID ...ttt it ittt rneeennnn.

RECIPIENT NAME:
DALLAS THEOLOGICAL SEMINARY
FOUNDATION
ADDRESS:
3909 SWISS AVE
DALLAS, TX 75704
RELATIONSHIP:
NONE
PURPOSE OF GRANT:
MAY-JUNE CHALLENGE GIFT PROGRAM
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501 (C) (3)

AMOUNT OF GRANT PAID ... ...ttt ittt nenenn.

XD576 2 000

EH9967 2680 04/11/2012 09:53:24

75-6035231

STATEMENT 15
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WILLINGHAM FOUNDATION

FORM 9S0PF, PART XV, LINE 3 - CONTRIBUTIONS, GIFTS, GRANTS PAID

RECIPIENT NAME:
FOURTH PARTNER FOUNDATION
ADDRESS:
601 SHELLEY DR, SUITE 201
TYLER, TX 75701
RELATIONSHIP:
NONE
PURPOSE OF GRANT:
UNRESTRICTED CONTRIBUTION
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501 (C) (3)

AMOUNT OF GRANT PAID .. ...ttt ittt

RECIPIENT NAME:
LITERACY COUNCIL OF
TYLER, INC.
ADDRESS :
P.O. BOX 6662
TYLER, TX 75711
RELATIONSHIP:
NONE
PURPOSE OF GRANT:
UNRESTRICTED CONTRIBUTION
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501 (C) (3)

AMOUNT OF GRANT PATID ... ..ttt ittt it

RECIPIENT NAME:
EAST TEXAS MEDICAL CENTER
FOUNDATION
ADDRESS :
P.O. BOX 6400
TYLER, TX 75711
RELATIONSHIP:
NONE
PURPOSE OF GRANT:
SUPPORT NATIONAL DOCTOR'S DAY
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501 (C) (3)

AMOUNT OF GRANT PAID .......t ittt iiinnneeenns

XD576 2000

EH9967 2680 04/11/2012 09:53:24

75-6035231

STATEMENT 16
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WILLINGHAM FOUNDATION

FORM 990PF, PART XV, LINE 3 - CONTRIBUTIONS, GIFTS, GRANTS PAID

RECIPIENT NAME:
MAKE-A-WISH FOUNDATION OF
NORTH TEXAS
ADDRESS :
215 WINCHESTER DR, SUITE 109
TYLER, TX 75701
RELATIONSHIP:
N/A
PURPOSE OF GRANT:
SUPPORT ENRICHMENT OF CHILDREN'S LIVES
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501(C) (3)

AMOUNT OF GRANT PAID ... .ttt t ittt ittt e

RECIPIENT NAME:
ROCKIN’ C RANCH
ADDRESS :
5300 CR 325
LINDALE, TX 75771
RELATIONSHIP:
NONE
PURPOSE OF GRANT:
UNRESTRICTED CONTRIBUTION
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501 (C) (3)

AMOUNT OF GRANT PAID ... ittt ittt ittt teeinae e

RECIPIENT NAME:
BAYLOR COLLEGE OF MEDICINE
ADDRESS:
ONE BAYLOR PLAZA, MS: BCM 160
HOUSTON, TX 77030
RELATIONSHIP:
ONE
PURPOSE OF GRANT:
SUPPORT STUDENT SCHOLARSHP FUND
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501 (C) (3)
AMOUNT OF GRANT PAID

XD576 2000

EH9967 2680 04/11/2012 09:53:24

75-6035231

STATEMENT 17
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WILLINGHAM FOUNDATION

FORM 990PF, PART XV, LINE 3 - CONTRIBUTIONS, GIFTS, GRANTS PAID

RECIPIENT NAME:
YOUNG LIFE OF ARKANSAS
ADDRESS:
4518 OLD OAK DR
LITTLE ROCK, AR 72223
RELATIONSHIP:
NONE
PURPOSE OF GRANT:
UNRESTRICTED CONTRIBUTION
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501 (C) (3)

AMOUNT OF GRANT PAID ... ...ttt itteennnnenn.

RECIPIENT NAME:
EMILY ANN THEATRE, INC.
ADDRESS::
P. O. BOX 801
WIMBERLY, TX 78676
RELATIONSHIP:
NONE
PURPOSE OF GRANT:
UNRESTRICTED CONTRIBUTION
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501 (C) (3)

AMOUNT OF GRANT PAID ...........c.uuuu.. e

RECIPIENT NAME:
LITTLE ROCK CHRISTIAN
ACADEMY FOUNDATION
ADDRESS :
P. 0. BOX 17450
LITTLE ROCK, AR 72222-7450
RELATIONSHIP:
NONE
PURPOSE OF GRANT:
SUPPORT FAC COUNCIL SPRING CONCERT
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501 (C) (3)

AMOUNT OF GRANT PAID ... ..ttt ittt it e iieeeenn,

XD576 2000

EH9967 2680 04/11/2012 09:53:24

75-6035231

STATEMENT 18
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WILLINGﬁAM FOUNDATION 75-6035231
FORM 990PF, PART XV, LINE 3 - CONTRIBUTIONS, GIFTS, GRANTS PAID

RECIPIENT NAME:
GRACE CHURCH
ADDRESS:
12900 CANTRELL RD
LITTLE ROCK, AR 72223
RELATIONSHIP:
NONE
PURPOSE OF GRANT:
SUPPORT 2011 MISSION TRIP TO BRAZIL
FOUNDATION STATUS OF RECIPIENT:
EXEMPT- CHURCH
AMOUNT OF GRANT PAID ... it i s i e e eens 2,000.

RECIPIENT NAME:
YMCA OF TYLER
ADDRESS:
225 S VINE AVE
TYLER, TX 75102
RELATIONSHIP:
NONE
PURPOSE OF GRANT:
UNRESTRICTED CONTRIBUTION
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501 (C) (3)
AMOUNT OF GRANT PAID .ttt it ettt e e e e e e e e e e e e e e e s i 1,000.

RECIPIENT NAME:

CAL FARLEY’'S BOYS RANCH
ADDRESS :

600 W 11TH ST

AMARILLO, TX 79101
RELATIONSHIP:

NONE
PURPOSE OF GRANT:

UNRESTRICTED CONTRIBUTION
FOUNDATION STATUS OF RECIPIENT:

PUBLIC 501 (C) (3)
AMOUNT OF GRANT PAID ...ttt ittt ittt et ettt et et e e 10,000.

STATEMENT 19

XD576 2000
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WILEINGHAM FOUNDATION

FORM 990PF, PART XV, LINE 3 - CONTRIBUTIONS, GIFTS, GRANTS PAID

RECIPIENT NAME:
TUCSON MEDICAL CENTER FOUNDATION
ADDRESS:
5301 E GRANT RD
TUCSON, AZ 85712
RELATIONSHIP:
NONE
PURPOSE OF GRANT:
SUPPORT PEDIATRIC WING COURTYARD
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501 (C) (3)

AMOUNT OF GRANT PAID ...ttt it sttt et enneneneannnn

RECIPIENT NAME:
MOTHERS AGAINST DRUNK DRIVING
EAST TEXAS REGION
ADDRESS:
215 WINCHESTER, SUITE 100
TYLER, TX 75701
RELATIONSHIP:
NONE
PURPOSE OF GRANT:
UNRESTRICTED CONTRIBUTION
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501 (C) (3)

AMOUNT OF GRANT PAID ...... ...ttt

RECIPIENT NAME:
VETS4VETS
ADDRESS:
4192 E BOULDER SPRINGS WAY
TUCSON, AZ 85712
RELATIONSHIP:
NONE
PURPOSE OF GRANT:
UNRESTRICTED CONTRIBUTION
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501 (C) (3)

AMOUNT OF GRANT PAID .. ...ttt ittt een e ennaneennnnn

XD576 2000

EH9967 2680 04/11/2012 09:53:24

75-6035231

STATEMENT 20
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WILLINGHAM FOUNDATION 75-6035231
FORM 990PF, PART XV, LINE 3 - CONTRIBUTIONS, GIFTS, GRANTS PAID

RECIPIENT NAME:
INTERLINK MINISTRIES, INC.
ADDRESS:
P.O. BOX 460
APPLE CREEK, OH 44606
RELATIONSHIP:
NONE
PURPOSE OF GRANT:
MINISTRY SUPPORT FOR DANIEL & JILL PERKINS
FOUNDATION STATUS OF RECIPIENT:
PUBLIC 501 (C) (3)
AMOUNT OF GRANT PAID ...ttt ettt it i e 20,000.

TOTAL GRANTS PAID: 185,500.

STATEMENT 21
EH9967 2680 04/11/2012 09:53:24 43
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A d j‘ )
SCHEDULE D
(Form 1041)

Department of the Treasury .

Internal Revenue Service

Capital Gains and Losses

» Attach to Form 1041, Form 5227, or Form 990-T. See the Instructions for
Schedule D (Form 1041) (also for Form 5227 or Form 990-T, if applicable).

OMB No 1545-0092

2011

Name of estate or trust

Employer identification number

WILLINGHAM FOUNDATION

75-6035231

Note: Form 5227 filers need to complete only Parts | and l.
Short-Term Capital Gains and Losses - Assets Held One Year or Less

(a) Description of property
{Example 100 shares 7% preferred of "2" Co }

(b} Date acquired
(mo., day, yr )

{c) Date sold

(mo , day. yr ) (d) Sales price

{e) Cost or other basis
(see instructions)

(f) Gain or {loss) for
the entire year
Subtract (e) from (d)

1a

b Enter the short-term gain or (loss), if any, from Schedule D-1, linetb _ _ . . . . . . ... ... .. ... ... 1b 877.
2 Short-term capital gain or (loss) from Forms 4684, 6252, 6781, and 8824 _ . . . ... . . . . . ... ... 2
3 Net short-term gain or {loss) from partnerships, S corporations, and other estates ortrusts _ _ . . . . . . .. 3
4 Shortterm capital loss carryover. Enter the amount, if any, from line 9 of the 2010 Capital Loss
Carryover Worksheet | . . . L . . . e e e 4| )
5 Net shortterm gain or {loss). Combine lines 1a through 4 in column (f). Enter here and on line 13,
column {3) on the back . . . . o o v i i e e e i e e e e e e e e e e e e e e e e e e e » | 5 8717.
Long-Term Capital Gains and Losses - Assets Held More Than One Year
{f} Gain or {loss) for
(a) D tion of r {b) Dat d| ({c} Date sold {e) Cost or other b .
(Example ?OO BSS:a”rFe’s'(;f;A’Opngz?fedYof *2" Co.) (m: ,edz(;?c:'r)e (:10 ,ad:ys,(;r } (d) Sales price ¢ (seoeslr?s';zjct?c;nsa)sls Su‘bt:faz:l(t:ieﬁx:en:r(d)
b6a '
LONG-TERM CAPITAL GAIN DIVIDENDS 9,254,
b Enter the long-term gain or (loss), if any, from Schedule D-1, line6b, . . . . ... ... . . ... ... .... 6b 16,615.
7 Long-term capital gain or {loss) from Forms 2439, 4684, 6252, 6781, and 8824 . . . . .. . .. ...... 7
8 Net long-term gain or (loss) from partnerships, S corporations, and other estates ortrusts _ . . . . . . . . .. 8
9 Capital gaindistributions |, . . L e e e 9
10 Gainfrom Form 4797, Partl L e e e 10
11 Long-term capital loss carryover. Enter the amount, if any, from line 14 of the 2010 Capital Loss
Carryover Worksheet | . . . . . .. e 11 |( )
12 Net long-term gain or (loss). Combine lines 6a through 11 in column (f). Enter here and on line 14a,
column (3) 0N the DacK . . v v o ot i i e e e e e e e e e e e e e e e e e e ... > | 12 25,869,

For Paperwork Reduction Act Notice, see the Instructions for Form 1041.

JSA

1F121

0 2000

EH9967 2680 04/11/2012 09:53:24

Schedule D (Form 1041) 2011
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Schedule D (Form 1041) 2011 Page 2
Summary of Parts | and Il (1) Beneficiaries’ (2) Estate's (3) Total
Caution: Read the instructions before completing this part. (see instr.) or trust’s
13  Net shortterm gainorfloss) . . . . ... .............. 13 817.
14 Net long-term gain or {loss):
a Totalforyear . .., .. . . ... ........... ... . .... 14a 25,869.
b Unrecaptured section 1250 gain (see line 18 of the wrksht.) . . . _ . 14b
€ 28%rategain . . . ... 14c
15 Total net gain or (loss). Combine lines 13 and 14a _ _ _ . . . . > | 15 26,746.

Note: If line 15, column (3), 1s a net gain, enter the gain on Form 1041, line 4 (or Form 990-T, Part I, hine 4a). If nes 14a and 15, column (2), are net
gains, go to Part V, and do not complete Part IV If line 15, column (3), i1s a net loss, complete Part IV and the Capital Loss Carryover Worksheet, as necessary.

Capital Loss Limitation
16 Enter here and enter as a {loss) on Form 1041, line 4 {or Form 990-T, Part |, line 4c, if a trust), the smaller of:
a The loss on line 15, column {3)or b $3,000 16 |(

Note: If the loss on line 15, column (3), 1s more than $3,000, or if Form 1041, page 1, line 22 (or Form 990-T, line 34), 1s a loss, complete the Capital Loss
Carryover Worksheet in the instructions to figure your capital loss carryover.

Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Complete this part only if both lines 14a and 15 in column (2) are gains, or an amount is entered in Part | or Part Il and
there is an entry on Form 1041, line 2b(2), and Form 1041, line 22, is more than zero.

Caution: Skip this part and complete the Schedule D Tax Worksheet in the instructions if:

® Either line 14b, col. (2) or line 14c, col. (2) is more than zero, or

® Both Form 1041, Iine 2b(1), and Form 4952, line 4g are more than zero.

Form 990-T trusts. Complete this part only if both lines 14a and 15 are gains, or qualified dividends are included in income in Part |

of Form 990-T, and Form 990-T, line 34, is more than zero. Skip this part and complete the Schedule D Tax Worksheet in the instructions
if either line 14b, col. {2) or line 14¢, col. (2) is more than zero.

17 Enter taxable income from Form 1041, line 22 (or Form 990-T, line 34) . . .| 17
18 Enter the smaller of line 14a or 15 in column (2)
but not less than zero 18

19 Enter the estate’s or trust’s qualified dividends
from Form 1041, line 2b(2) (or enter the qualified

dividends included in income 1n Part | of Form 990-T) . . [ 19
20 Addlines18and19 , _ . . ... ... . ..... 20
21 If the estate or trust is filing Form 4952, enter the

amount from line 4g; otherwise, enter -0- , . » | 21
22 Subtract line 21 from line 20. If zero or less, enter-0- . . ... ... ..... 22
23 Subtract line 22 from line 17. If zero or less, enter-0- _ , . . .. . ... ... 23
24 Enter the smaller of the amount on line 17 or $2,300 24

25 Is the amount on line 23 equal to or more than the amount on line 24?
Yes. Skip lines 25 and 26; go to line 27 and check the "No" box.

No. Enter the amount fromline 23, , . . .. .. ... ... ... . ... 25
26 Subtract line 26 fromline 24 . . . ... ... 26
27 Are the amounts on lines 22 and 26 the same?
Yes. Skip lines 27 thru 30, go to line 31 D NO. Enter the smaller of ine 17 or hine 22 27
28 Enter the amount from line 26 (If line 26 is blank, enter -0-) _ _ . . . . . _ . . 28
29 Subtract line 28 fromline 27 | . . .. ... ..., 29
30  Multiply line 28 by 15% (.15) . L L e e e 30
31 Figure the tax on the amount on line 23. Use the 2011 Tax Rate Schedule for Estates and Trusts
(see the Schedule G instructions in the instructions for Form 1041) _ . . . . . ... . .. ... .. ... 31
32 Addlines 30 and 31 | L L L e e e e e 32
33 Figure the tax on the amount on line 17. Use the 2011 Tax Rate Schedule for Estates and Trusts
(see the Schedule G instructions in the instructions for Form 1041) 33

34 Tax on all taxable income. Enter the smaller of line 32 or line 33 here and on Form 1041, Schedule
G, line Ta{or Form 990-T, lin€ 36) . . . v v v v v v i i e v e e i e e e e e e e e e e e e e 34
Schedule D (Form 1041) 2011

JSA
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SCHEDULE D-1
(Form 1041)

Department of the Treasury *
Internal Revenue Service

» See instructions for Schedule D (Form 1041).

Continuation Sheet for Schedule D
(Form 1041)

» Attach to Schedule D to list additional transactions for lines 1a and 6a.

OMB No 1545-0092

2011

Name of estate or trust

WILLINGHAM FOUNDATION

Employer identification number

75-6035231

Short-Term Capital Gains and Losses - Assets Held One Year or Less

(b) Date

o) Deserpuon of property (Example e | (ePuesg | s | OISR | L
1a 5. CISCO SYS INC
01/28/2010| 01/04/2011 102.00 113.00 -11.00
5. ABBOTT LABS
03/04/2010| 01/14/2011 235.00 271.00 -36.00
5. FAIRCHILD SEMICON INTL
01/04/2011| 01/14/2011 83.00 79.00 4.00
5. MYLAN LABS INC
12/09/2010 01/14/2011 113.00 101.00 12.00
55. RIO TINTO PLC SPONSORE
03/04/2010| 01/14/2011 3,898.00 2,994.00 904.00
5. TEXAS INSTRS INC
01/04/2011{ 01/14/2011 169.00 164.00 5.00
5. UNITED PARCEL SERVICE (|
12/09/2010| 01/14/2011 364.00 365.00 -1.00
1b Total. Combine the amounts in column (f). Enter here and on Schedule D, linetb . . . ... ... ... ... .... 877.00

For Paperwork Reduction Act Notice, see the Instructions for Form 1041.

JSA
1F1221 2 000
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Schedule D-1 (Form 1041} 2011 Page 2
Name of estate or trust as shown on Form 1041 Do not enter name and employeridentification number if shown on the other side Employer identification number
WILLINGHAM FOUNDATION 75-6035231

Long-Term Capital Gains and Losses - Assets Held More Than One Year

o st of prapry Eramele g | o [ s | gmaatetne | ongten
6a 5. CELANESE CORP DEL SER A
09/25/2009 | 01/04/2011 212.00 122.00 90.00
66. CHEVRONTEXACO CORP COM
10/05/2009| 01/04/2011 6,032.00 4,581.00 1,451.00
23. CISCO SYS INC
10/15/2009 | 01/04/2011 470.00 556.00 -86.00
246. CISCQO SYS INC
09/25/2009 | 01/04/2011 5,027.00 5,587.00 -560.00
82. CISCO SYS INC
09/03/2009| 01/04/2011 1,676.00 1,771.00 -95.00
5. MICROSOFT CORP
07/30/1999 | 01/14/2011 140.00 221.00 -81.00
32. NAVISTAR INTL CORP NEW
08/06/2009 | 01/14/2011 2,018.00 1,407.00 £11.00
76 . NAVISTAR INTL CORP NEW
07/31/2009| 01/14/2011 4,792.00 3,006.00 1,786.00
73. NORDSTROM INC
09/25/2009 | 01/14/2011 3,062.00 2,210.00 852.00
41. NORDSTROM INC
05/19/2009 | 01/14/2011 1,720.00 953.00 767.00
36. NORDSTROM INC
05/01/2009| 01/14/2011 1,510.00 813.00 697.00
184. NABORS INDUSTRIES INC
06/19/2009 | 01/14/2011 4,096.00 2,904.00 1,192.00
33.333 LOT 13 BLOCK 3 WILL
ESTATES TYLER SMITH CO TX 03/02/2011 1,333.00 11,793.00 -10,460.00
2154.76 COLUMBIA LARGE CAP
CLASS Z SHARES 12/29/2003 | 06/27/2011 53,589.00 46,069.00 7,520.00
848.843 COLUMBIA LARGE CAP
CLASS 7 SHARES 02/27/1997| 06/27/2011 21,111.00 14,201.00 6,910.00
213.124 COLUMBIA LARGE CAP
CLASS Z SHARES 01/29/1997| 06/27/2011 5,300.00 3,459.00 1,841.00
25. AMGEN INC COM
12/02/2010| 12/07/2011 1,500.00 1,348.00 152.00
93. AMGEN INC COM
05/28/1997| 12/07/2011 5,580.00 1,552.00 4,028.00
6b_Total. Combine the amounts in column {f). Enter here and on Schedule D,line6b . . . . ... ............ 16,615.00

JSA
1F1222 2 000
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WILLINGHAM FOUNDATION

75-6035231
Balance Sheet
12/31/2011
Cusip Asset Units Basis Market Value
00206R102  AT&TINC 522.000 12,916 38 15,785 28
002824100 ABBOTT LABS 298 000 15,453.35 16,756.54
009717101 AKAMAI TECHNOLOGIES INC 150.000 6,394.12 4,842.00
018490102  ALLERGAN INC 235 000 15,366 72 20,618.90
02076X102  ALPHA NAT RES INC 165.000 6,651 52 3,370 95
023135106  AMAZON COM INC 80 000 9,925.99 13,848 00
029912201 AMERICAN TOWER CORP 120 000 5,150 44 7,201.20
031162100 AMGEN INC 16.000 267.00 1,027 36
037411105  APACHE CORP 168 000 9,151.19 15,217 44
037833100  APPLE INC 85.000 17,280.41 34,425.00
052800109  AUTOLIV INC 125.000 9,790 63 6,686 25
054303102  AVON PRODS INC 453 000 9,723.18 7,913 91
150870103 CELANESE CORP DEL 158 000 3,847 07 6,994 66
151020104 CELGENE CORP 50 000 2,854 05 3,380 00
19765H321 COLUMBIA LARGE CAP INDEX FUND 9,360.638 146,541.00 227,276.29
197637889 COLUMBIA INCOME OPPORTUNITIES 3,674.245 38,813 27 34,280 71
19765N468 COLUMBIA INTERMEDIATE BOND FUND 26,798 557 235,922 47 248,690 61
19765H586 COLUMBIA INTERNATIONAL VALUE 5,444 437 95,440 97 65,823.24
19765H636 COLUMBIA MARSICO INTERNATIONAL 8,623.634 88,047 31 87,012 47
19765J723  COLUMBIA SMALL CAP GROWTH FUND 5,964.132 92,899.27 68,408.59
19765L694 COLUMBIA STRATEGIC INCOME FUND 44,545 694 273,201.29 265,492.34
19765P232 COLUMBIA MID CAP GROWTH FUND 10,345.868 197,512.87 255,129.10
254687106  DISNEY WALT CO 215 000 5,434 16 8,062.50
254709108  DISCOVER FINL SVCS 500.000 7,196.44 12,000.00
260003108 DOVER CORP 136.000 6,534.81 7,894.80
268648102 EMC CORP 658 000 7,331 54 14,173.32
30161N101  EXELON CORP 121 000 5,648.55 5,247 77
303726103  FAIRCHILD SEMICONDUCTOR INTL 140.000 2,204 30 1,685 60
316773100  FIFTH THIRD BANCORP 735 000 9,318 54 9,349 20
34354P105 FLOWSERVE CORP 24.000 1,770.50 2,383 68
345370860 FORD MTR CO DEL 185 000 3,459 88 1,990.60
364730101 GANNETT INC 745 000 11,454 .91 9,960.65
38141G104 GOLDMAN SACHS GROUP INC 93.000 8,424 64 8,409 99
38259P508 GOOGLE INC 20.000 11,836.62 12,918 00
428236103  HEWLETT PACKARD CO 344.000 10,629 35 8,861 44
45865V100 INTERCONTINENTAL EXCHANGE INC 60 000 6,768 44 7,233.00
459200101 INTERNATIONAL BUSINESS MACHS 139 000 11,644 63 25,559 32
46625H100 J P MORGAN CHASE & CO 440 000 13,089 57 14,630 00
481165108  JOY GLOBAL INC 40.000 3,626.88 2,998 80
50540R409 LABORATORY CORP AMER HLDGS 59 000 3,477.31 5,072.23
58155Q103 MCKESSON CORP 137 000 6,976 16 10,673 67
58405U102 MEDCO HLTH SOLUTIONS INC 131 000 7,652 59 7,322 90
594918104  MICROSOFT CORP 857 000 26,082 34 22,247.72
626717102  MURPHY OIL CORP 115 000 8,251.36 6,410 10
628530107 MYLANINC 555 000 8,472 65 11,910 30
655664100 NORDSTROM INC 184 000 4,154 34 9,146 64
674599105 OCCIDENTAL PETE CORP DEL 205.000 11,315 37 19,208 50
675232102  OCEANEERING INTL INC 190 000 6,953 29 8,764 70
693475105 PNC FINL SVCS GROUP INC 178.000 567507 10,265.26
695156109 PACKAGING CORP AMER 253.000 3,948 85 6,385 72

Page 1 of 2




WILLINGHAM FOUNDATION

75-6035231
Balance Sheet
12/31/2011
Cusip Asset Units Basis Market Value

701094104 PARKER HANNIFIN CORP 154.000 7,300 32 11,742 50
713448108  PEPSICO INC 102.000 6,006 82 6,767.70
718172109  PHILIP MORRIS INTL INC 411 000 14,752 73 32,255 28
73755L107 POTASH CORP SASK INC 60.000 3,450 80 2,476 80
741447108 PRICE T ROWE GROUP INC 270 000 14,226 48 15,376.50
742718109 PROCTER & GAMBLE CO 350 000 21,802 83 23,348 50
744320102 PRUDENTIAL FINL INC 282 000 15,036 46 14,133 84
74733V100  QEP RESINC 295 000 9,296 72 8,643.50
748356102 QUESTAR CORP 460 000 7,237 55 9,135.60
767204100 RIO TINTO PLC 171.000 8,637 38 8,365 32
806857108 SCHLUMBERGER LTD 140 000 9,041 38 9,563 40
816851109 SEMPRA ENERGY 156 000 7,669.85 8,580 00
855030102  STAPLESINC 407.000 8,170 79 5,653.23
872540109 TJUX COS INC NEW 220 000 9,160 18 14,201 00
87612E106  TARGET CORP 185.000 9,579 47 947570
882508104 TEXAS INSTRS INC 488.000 7,606.51 14,205 68
883556102 THERMO FISHER SCIENTIFIC CORP 192.000 7,5676.47 8,634 24
911312106  UNITED PARCEL SVC INC 222.000 13,950.78 16,248 18
913017109  UNITED TECHNOLOGIES CORP 329 000 13,429.80 24,046 61
949746101 WELLS FARGO & CO 556 000 14,586 22 15,323 36
H89128104 TYCOINTL LTD 278 000 9,263 69 12,985.38
990107583  TWO TRACTS OF VACANT LAND 33330 1,666 66 2,166 45
990107617 SMITH CO, TX LOT 8, BLK 1082 33333 8,633 34 27,363 06
990118200 CHEROKEE CO., TX 15.075 ACRES 100.000 30,150 00 30,150 00

990304180 MTG NOTE - RALPH & GLENNA
JACKSON 8.00% 04/03/11 100.000 7,628 50 7,628.50
903048824 OIL GAS OR OTHER MINERALS 1000 100 14,680 00
Cash/Cash Equivalent 61,029 030 61,029.03 61,029 03
Totals. 1,839,175 35 2,095,126 61
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