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SCANNED MV 2 9 2012

%

-m990-PF

Department of the Treasury
Intemal Revenue Service

Return of Private Foundation

Treated as a Private Foundation

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

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

OMB No 1545-0052

2011

For calendar year 2011 or tax year beginning , and ending
Name of foundation A Employer identification number
The Tapeats Fund 76-0412011
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number (see instructions)
11 Greenway Plaza 2600 {713) 830-3415
City or town, state, and ZIP code C if exemption application I1s pending, check here B[]
Houston X 77046

G Check all that apply [ Inutial return [] Inttial return of a former public charity
(] Final return (] Amended return

[] Address change E] Name change

H Check type of organization |X] Section 501(c)(3) exempt private foundation
|:] Section 4947(a)(1) nonexempt charitable trust |:] Other taxable private foundation

| Fair market value of all assets at end [X] Cash [] Accrual

of year (from Part ll, col (c),

J Accounting method
[] other (specify)

D 1. Foreign organizations, check here

2. Foreign organizations meeting the 85% test,
check here and attach computation

E If private foundation status was terminated
under section 507(b)(1)(A), check here

F If the foundation i1s in a 60-month termination
under section 507(b)(1)(B), check here

line 16) » $ 12,916,194| (Part |, column (d) must be on cash basis )
Analysis of Revenue and Expenses (The total of (a) Revenue and (d) Disbursements
amounts in columns (b), (c), and (d) may not necessanly equal expenses per (b) Netinvestment (c) Adjusted net for chanitable
the amounts in column (a) (see instructions) ) books income income purposes
(cash basis only)
1  Contnbutions, gifts, grants, etc , received (attach schedule)
2  Check b[X‘ if the foundation is not required to attach Sch B
3 Interest on savings and temporary cash investments 434 43 B AT ~
4 Dividends and interest from securities 301,065 301,065 RECUCH VLIE LJ
5 a Gross rents 1R
o| b Netrental ncome or (loss) =L NOV 8 1 4017 Q
2| 6 a Netgam or (loss) from sale of assets not on line 10 783,230 ~ CTTTTTT e
°>’ b Gross sales price for all assets on line 6a 3,420,360 =
| 7 Capital gain net ncome (from Part IV, line 2) 783,230 QGDENTLTT
8 Net short-term capital gain [
9 Income modifications
10 a Gross sales less returns and allowances
b Less Cost of goods sold
¢ Gross profit or (loss) (attach schedule)
11 Other income (attach schedule) 55,382 55,382
12 Total. Add lines 1 through 11 1,140,111 1,140,111
g 13 Compensation of officers, directors, trustees, etc
u=> 14 Other employee salanes and wages
8. 15 Pension plans, employee benefits
x| 16 a Legal fees (attach schedule) 750 750
I:J, b Accounting fees (attach schedule) 1,800 1,800
.E ¢ Other professional fees (attach schedule) 91,236 50,901 40,335
g 17 Interest .
2118 Taxes (attach schedule) (see instructions) 11,681
£l19 Depreciation (attach schedule) and depletion |
E 20 Occupancy 17,010 17,010
<|21 Travel, conferences, and meetings 4,449 4,449
.g 22 Pnnting and publications
; 23 Other expenses (attach schedule) 78,104 35,804 42,300
-.E_, 24 Total operating and administrative expenses.
o Add lines 13 through 23 205,030 86,705 106,644
8_ 25 Contnbutions, gifts, grants paid 602,000 602,000
O 26 Total expenses and disbursements Add lines 24 and 25 807,030 86,705 708,644
27 Subtract ine 26 from line 12
a Excess of revenue over expenses and disbursements 333,081
b Net investment income (if negative, enter -0-) 1,053,406
¢ Adjusted net income (if negative, enter -0-)

For Paperwork Reduction Act Notice, see instructions.
(HTA)

Form 990-PF (2011)
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Form 990-PF (2011) The Tapeats Fund 76-0412011 Page 2
Attached schedules and amounts in the description column Beginning of year End of year
Balance Sheets should be for end-of-year amounts only (See |$15WChons) (a) BooSValZe (b) Book Value );c) Fair Market Value
1 Cash—non-interest-bearing .
2 Savings and temporary cash investments . . 59,326 1,057,130 1,057,130
3 Accounts recevable » .
Less allowance for doubtful accounts |
4 Pledges recewable » ]
Less allowance for doubtful accounts ~ ®»
5 Grants recevable
6 Recewvables due from officers, dlrectors trustees, and other
disqualified persons (attach schedule) (see instructions) .
7  Other notes and loans recewvable (attach schedule) » _ — _
Less allowance for doubtful accounts ®»
®| 8 Inventones for sale or use e e
3 9 Prepaid expenses and deferred charges .. 2,300
2 10 a Investments—U S and state government obligations (attach schedule) . 1,263,675 1,162,533 1,236,530
b Investments—corporate stock (attach schedule) . . . . 3,465,168 3,586,425 3,776,193
¢ Investments—corporate bonds (attach schedule) 3,025,712 2,454,531 2,550,480
11  Investments—and, buildings, and equipment basis » |—|_l—
Less accumulated depreciation (attach schedule) ®» __ . _________
12 Investments—mortgage loans .
13 Investments—other (attach schedule) . 4,103,262 4,001,468 4,295,861
14 Land, bulldings, and equipment basis ™ __ ... _l—l_
Less accumulated depreciation (attach schedule) ™ ____ .
16 Other assets (descnbe ®____ ... )
16 Total assets (to be completed by all filers—see the
instructions. Also, see page 1,iteml) . 11,629,006 12,262,087 12 916.194
17  Accounts payable and accrued expenses .
o | 18 Grants payable
2119 Deferred revenue
% 20  Loans from officers, directors, trustees, and other disqualified persons
B | 21 Mortgages and other notes payable (attach schedule)
=] 22 Other habilties (descnbe B . )
23 Total liabilities (add hines 17 through 22) C 0 0
o Foundations that follow SFAS 117, check here | D
8 and complete lines 24 through 26 and lines 30 and 31.
S| 24 Unrestrcted
g 25 Temporanly restricted
| 26 Permanently restncted . ;
5 Foundations that do not follow SFAS 117 check here »
E and complete lines 27 through 31.
O | 27 Capttal stock, trust principal, or current funds .
g 28 Paid-in or capital surplus, or land, bidg., and equipment fund
3 29 Retained earnings, accumulated income, endowment, or other funds . 11,929,006 12,262,087
f‘ 30 Total net assets or fund balances (see instructions) 11,929,006 12,262,087
§ 31 Total liabilities and net assets/fund balances (see
instructions) 11,929,006 12,262,087
m Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year—Part [I, column (a), line 30 (must agree with
end-of-year figure reported on prior year's retum) 1 11,928,006
2 Enter amount from Part |, line 27a . .. 2 333,081
3 Otherincreases notincluded in line 2 (temizey ®» . 3
4 Addlnes1,2,and3 . . . . 4 12,262,087
§ Decreases not included in ine 2 (ltemlze) » 5
6 Total net assets or fund balances at end of year (Iine 4 minus line 5}—Part il, column (b), line 30 6 12,262,087

Form 990-PF (2011)
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« Form 990-PF (2011) The Tapeats Fund 76-0412011 Page 3
L VA Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e g, real estate, (bl):,H_O;: f;qaus":d {c) Date acquired (d) Date sold
2-story bnck warehouse, or common stock, 200 shs MLC Co ) D—Donation (mo , day, yr) (mo, day, yr)
1a Publicly-traded Securities
b Passthrough K-1 Capital Gain
¢ ARDEN ALTERNATIVE ADVISORS FUND CL B
d
e
(0 o e e O ey ety

a 2,388,007 2,015,776 372,231
b 190,910
c 1,032,353 812,264 220,089
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
a 372,231
b 190,810
c 220,089
d
e
2 Capital gain net income or (net capital loss) { :: ﬂi;ns'),afri:rn_tg_r :: g::tt : II:::; } 2 783,230
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 (Ioss), enter -0- }

in Part |, ine 8 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 4842 tax on the distributable amount of any year in the base period? l:] Yes No
If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part
1 __Enter the appropniate amount in each column for each year, see the instructions before making any entries

Base pe) (b) (© Do)
ase period years 1stnbution ratio
Calendar year (o tax year beginning in) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col (b) dwided by col (c))
2010 709,150 12,791,673 0 055438
2009 841,974 11,987,734 0070236
2008 788,246 14,713,582 0053573
2007 718,699 16,435,827 0043728
2006 ; 699,805 15,304,638 0045732
2 Total of ine 1, column (d) . . . 2 0268707
3 Average dlstnbutlon ratio for the 5-year base penod—dlwde the total on Ilne 2by5, or by
the number of years the foundation has been in existence If less than 5 years . . 3 0 053741
4 Enter the net value of nonchantable-use assets for 2011 from Part X, line 5 . 4 13,215,439
5 Multiply line 4 by ine 3 . . Coe . - . 5 710,211
6 Enter 1% of net investment income (1% of Part |, line 27b) . . . .. . . 6 10,534
7 Addlines5and6 . . . . .. e e e 7 720,745
8 Enter qualifying distributions from Part XIl, ine 4 . . . 8 708,644

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

Form 990-PF (2011)
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Form 990-PF (2011)  The Tapeats Fund 76-0412011  Page 4 |
Part VI Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948—see instructions)

1 a Exempt operating foundations described in section 4940(d)(2), check here » [___I 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 1 21,068
here P D and enter 1% of Part |, line 27b

¢ All other domestic foundations enter 2% of line 27b Exempt foreign orgamzatlons 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 0
3 Addlines 1and 2 . 3 21,068
4 Subtitle A (income) tax (domestic sectlon 4947(a)(1) trusts and taxable foundatlons only Others enter -0-) . 4
5 Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0- 5 21,068
6 Credits/Payments
a 2011 estimated tax payments and 2010 overpayment credited to 2011 6a 8,000
b Exempt foreign organizations—tax withheld at source . 6b
¢ Tax paid with application for extension of time to file (Form 8868) .. 6¢c 12,543
d Backup withholding erroneously withheld e e . 6d
7 Total credits and payments Add lines 6a through 6d . 7 20,543
8 Enter any penalty for underpayment of estimated tax. Check here if Form 2220 1s attached 8 0
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed . .. »l 9 525
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid . »| 10 0
11  Enter the amount of ine 10 to be Credited to 2012 estimated tax P> 0| Refunded | 11 0
Statements Regarding Activities

1 a Durning the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t Yes| No
participate or intervene in any political campaign? . . . . . 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 defimtion)? . . . . . . . . 1b X
If the answer is "Yes"to 1a or 1b, attach a deta/led descrlptlon of the activities and copies of any materials
published or distnbuted by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? . . 1c X
d Enter the amount (if any) of tax on poltical expenditures (section 4955) imposed dunng the year
(1) On the foundation. » $ (2) On foundation managers. » $
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers » $
2 Has the foundation engaged 1n any activities that have not previously been reported to the IRS? . . e 2 X
If "Yes," attach a detailed descniption of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles
of incorporation, or bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes . . . 3 X
4 a Did the foundation have unrelated business gross ncome of $1,000 or more during the year? . . 4a X
b if "Yes," has it filed a tax return on Form 990-T for this year? .. - . . | 4b |N/A
5 Was there a iquidation, termination, dissolution, or substantial contractron durrng the year" . . . 5 X
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions
that conflict with the state law remain in the governing instrument?
7 D the foundation have at least $5,000 in assets at any time during the year'7lf "Yes complete Part II col (c), and Part XV 71X |
8 a Enter the states to which the foundation reports or with which it 1s registered (see instructions) b |

o0
>

b If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attomey
General (or designate) of each state as required by General Instruction G? If “No," attach explanation . . .. 8b| X

9 s the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) I
or 4942())(5) for calendar year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If "Yes,"

complete Part XIV .. .. . . . 9 X
10 Did any persons become substantial contnbutors dunng the tax year'7 if "Yes attach a schedule Ilst/ng
their names and addresses . . . . .. .. . e ... 10 X

Form 990-PF (2011)




Form 990-PF (2011) The Tapeats Fund 76-0412011 Page 5§
CLAVIE.NR Statements Regarding Activities (continued)

11

12

13

14

15

16

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

meaning of section 512(b)(13) If "Yes," attach schedule (see instructions) . . . . . . 11 X
Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had

advisory privileges? If "Yes," attach statement (see instructions) . . . . . . . .. . 12 X
Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13| X
WEDSItE AAATESS P
The books are ncareof ® TheTapeatsFund___ . ... Telephone no. b

Located at P> 11 Greenway Plaza, Suite 2600 Houston TX_______________ ... _.......__ ZIP+4 &
Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in lieu of Form 1041—Check here .

and enter the amount of tax-exempt interest received or accrued dunng the year .

At any time during calendar year 2011, did the foundation have an interest in or a signature or other authonty
over a bank, securities, or other financial account in a foreign country? . . . . . .. R .
See the instructions for exceptions and filing requirements for Form TD F 90-22 1 If "Yes," enter the name of
the foreign country P

ELAYIBCE Statements Regarding Activities for Which Form 4720 May Be Required

1a

3a

4a

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
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? . . . D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)

a disqualified person? . . . . . . D Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? e D Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . Yes D 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)? . .. . . . 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 peniod

after termination of government service, If terminating within 90 days.) . . D Yes No
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 or in a current notice regarding disaster assistance (see instructions)? . e e e e
Organizations relying on a current notice regarding disaster assistance check here - . . > D

Did the foundation engage In a prior year in any of the acts descnbed in 1a, other than excepted acts,

that were not corrected before the first day of the tax year beginning in 20112

Taxes on failure to distnibute income (section 4942) (does not apply for years the foundation was a private

operating foundation defined in section 4942(j)(3) or 4942())(5))

At the end of tax year 2011, did the foundation have any undistributed income (lines 6d

and 6e, Part XIIl) for tax year(s) beginning before 20112 . . . . L oo [ ves No
If "Yes," st the years P 20 . , 20 . , 20 . , 20 ____.

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 undistnbuted income? (If applying section 4942(a)(2)

to all years listed, answer "No" and attach statement—see instructions )

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

> 20 .. .20 ... .20 . .20 .
Did the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any time dunng the year? . . e e D Yes No

If “Yes," did it have excess business holdings in 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 penod (or longer penod 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 in 2011 )

Dud the foundation invest dunng the year any amount in a manner that would jeopardize its chantable purposes?

Did the foundation make any investment in a pnor year (but after December 31, 1969) that could jeopardize its chantable
purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2011?

Form 990-PF (2011)




Form 990-PF (2011)  The Tapeats Fund 76-0412011 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a Dunng the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(¢))? . . D Yes m No
(2) Influence the outcome of any specific public election (see section 4955), or to carry
on, directly or indirectly, any voter registration drive? . . . .. . B .. D Yes m No

(3) Provide a grant to an individual for travel, study, or other similar purposes? . . . D Yes m No
(4) Prowvide a grant to an organization other than a chantable, etc , organization descrlbed
in section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) . . . . . |:| Yes No

(5) Provide for any purpose other than religious, charitable, scientific, literary, or
educational purposes, or for the prevention of cruelty to children or animals? . . I:] Yes No

b If any answer Is “Yes" to 5a(1)—(5), did any of the transactions fail to qualify under the exceptions described in

Regulations section 53.4945 or in a current notice regarding disaster assistance (see instructions)? . 5b | N/A

Organizations relying on a current notice regarding disaster assistance check here . . . > D
¢ Ifthe answer Is "Yes" to question 5a(4), does the foundation claim exemption from the

tax because it maintained expenditure responsibility for the grant? . . .o D Yes D No

If "Yes," attach the statement required by Regulations section 53 4945-5(d)

6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay
premiums on a personal benefit contract? . . . . . . .. .. . . D Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? . . . 6b X
If "Yes" to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? . [:I Yes m No
b If "Yes," did the foundation receve any proceeds or have any net income attributable to the transaction? . 7b { N/A
Information About Officers, Directors, Trustees, Foundation Managers, nghly Paid Employees
and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).

(b) Title, and average (c) Compensation (d) Contributions to
(a) Name and address hours per week (If not paid, enter employee benefit plans (e E;:(perlsls.e account,
devoted to position -0-) and deferred compensation other allowances

SEE ATTACHMENT

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

(b) Title, and average (d) Contnbutions to
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation employee benefit (e) Expense account,
devoted to position plans and deferred other allowances
compensation
NONE el
00
00
00
00
.00
Total number of other employees paid over $50,000 . . . . . . . . . N

Form 990-PF (2011)




Form 990-PF (2011)  The Tapeats Fund

76-0412011 Page 7

Part VIII 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

Investment Management

50,901

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

Part IX-A Summary of Direct Charitable Activities

List the foundation’s four largest direct chantable activities 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

Part IX-B Summary of Program-Related Investments (see instructions)

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

Amount

Total. Add lines 1 through 3

0

Form 990-PF (2011)




Fdrm 990-PF (2011)  The Tapeats Fund

76-0412011 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 chantable, etc ,
purposes
a Average monthly fair market value of secunties 1a 7,919,320
b Average of monthly cash balances .. 1b 1,182,680
¢ Fair market value of all other assets (see instructions) . 1c 4,314 689
d Total (add ines 1a, b, and ¢) 1d 13,416,689
e Reduction claimed for blockage or other factors reported on Ilnes 1a and o
1c (attach detailed explanation) . . . . . I 1e I .
2 Acquisition indebtedness applicable to line 1 assets 2
3 Subtract line 2 from line 1d 3 13,416,689
4 Cash deemed held for charitable activiies Enter 1 %2 % of I|ne 3 (tor greater amount, see
instructions) 4 201,250
5 Net value of noncharitable-use assets. Subtract Ilne 4 from line 3. Enter here and on Part V, line 4 5 13,215,439
Minimum investment return. Enter 5% of lne 5 . 6 660,772
Distributable Amount (see instructions) (Sectlon 4942(])(3 and (J)(5) private operating
foundations and certain foreign organizations check here b and do not complete this part )
1 Minimum investment return from Part X, line 6 . . 1 660,772
2a  Tax oninvestment income for 2011 from Part VI, line5 . . . . e e 2a 21,068| - -
b Income tax for 2011. (This does not include the tax from Part V1) . . . 2b 0
¢ Addlines?2aand2b . 2c 21,068
3 Distributable amount before adjustments Subtract line 2¢ from line 1 3 639,704
4 Recoveries of amounts treated as qualifying distributions . 4 0
5 Add lines 3 and 4 5 639,704
6 Deduction from distnbutable amount (see |nstruct|ons) 6
7 Distributable amount as adjusted Subtract ine 6 from line 5 Enter here and on Part XIII
line 1 7 639,704
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes
a Expenses, contributions, gifts, etc —total from Part I, column (d), line 26 1a 708,644
b Program-related investments—total from Part IX-B . 1b 0
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable etc,
purposes 2 0
3 Amounts set aside for specnt’ c chantable prolects that satlsfy the
a Sudtability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) . 3b 0
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part Vv, I|ne 8, and Part X1, ne 4 4 708,644
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, hine 27b (see instructions) 5 0
6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 708,644

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

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

Form 990-PF (2011)



Form 990-PF (2011)

.

The Tapeats Fund

76-0412011

Page 9

L@ Undistributed Income (see instructions

o

“0o Qa0 oo

10

oQo0o oo

Distributable amount for 2011 from Part XI,
ine 7

Undistnbuted income, if any, as of the end of 2011

Enter amount for 2010 only
Total for prior years 20 , 20 , 20

(a)

Corpus

(b)
Years prior to 2010

(c)
2010

(d)
2011

639,704

390,412

Excess distnbutions carryover, if any, to 2011
From 2006

From 2007

From 2008

From 2009

From 2010

[e)[=][=]=][=)

Total of lines 3a through e

Qualifying distributions for 2011 from Part

X, ine4 P $ 708,644
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)

Applied to 2011 distnbutable amount .
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, 4¢, and 4e. Subtractline 5. .

Prior years' undistributed income. Subtract
line 4b from line 2b ..
Enter the amount of prior years' undtstnbuted
income for which a notice of deficiency has
been issued, or on which the section 4942(a)
tax has been previously assessed

Subtract line 6¢ from line 6b. Taxable
amount—see Iinstructions

Undistnbuted income for 2010 Subtract Ime
4a from hine 2a Taxable amount—see
instructions

Undistributed income for 2011 Subtract
lines 4d and 5 from ine 1 This amount must
be distnbuted in 2012

Amounts treated as distributions out of
corpus to satisfy requirements imposed by

section 170(b)(1)(F) or 4942(qg)(3) (see instructions) .

Excess distnbutions carryover from 2006

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

Analysis of line 9.
Excess from 2007 .

390,412

318,232

(=]

0

321,472

Excess from 2008

Excess from 2009

Excess from 2010

Excess from 2011 .

[ol=1[=]1[=][=]

Form 990-PF (2011)




Folm 990-PF (2011)  The Tapeats Fund 76-0412011  Page 10
Ul Private Operating Foundations (see Instructions and Part VII-A, question 9) N/IA

1 a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effechive for 2011, enter the date of the ruling .. .»

[] 49420)(3) or  [] 4942()(5)

b Check box to indicate whether the foundation i1s a private operating foundation described in section

2a

Enter the lesser of the adjusted net

Tax year Prior 3 years
income from Part | or the minimum (e) Total
investment return from Part X for each (a) 2011 (b) 2010 (c) 2009 (d) 2008
year hsted . . . e 0 0
b 85%oflne2a . . . . . .. . 0 0 0 0 0
¢ Qualifying distnbutions from Part XII,
line 4 for each year listed . . 0 0

d Amounts included in line 2¢ not used directly
for active conduct of exempt activities 0

e Qualifying distributions made directly
for active conduct of exempt activities
Subtract hne 2d from line 2¢ Ce e . 0 0 0 0 0

3 Complete 3a, b, or ¢ for the

alternative test relied upon

a "Assets” alternative test—enter

(1) Value of all assets . R 0

(2) Value of assets qualifying
under section 4942())(3)(B)(1) . 0

b "Endowment" alternative test—enter 2/3
of minimum investment return shown in
Part X, ine 6 for each year listed . . 0 0

¢ "Support” alternative test—enter

(1) Total support other than gross
investment income (interest,
dividends, rents, payments
on securities loans (section
512(a)(5)), or royalties) .. . 0

(2) Support from general public
and 5 or more exempt
organizations as provided In

section 4942())(3)(B)(m) . - .. 0
(3) Largest amount of support
from an exempt orgamization . Coe e 0

(4) Gross investment income .

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) }

Laurel A Graham Robert H Graham
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 [_] if the foundation only makes contributions to preselected chantable 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 ATTACHMENT
b The form in which applications should be submitted and information and matenals they should include

See Line 2a
¢ Any submission deadlines

See Line 2a
d Any restrictions or imitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other
factors

See Line 2a

Form 990-PF (2011)



Form 990-PF (2011) The Tapeats Fund

76-0412011

Page 11

Supplementary Information (continued)

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

Recipient

Name and address (home or business)

If recipient 1s an indivdual,
show any relationship to
any foundation manager
or substantial contributor

Foundation
status of
recipient

Purpose of grant or
contribution

Amount

a  Paid dunng the year

AMATEUR ATHLETIC UNION OF THE US
11522 SAGEWILLOW LN

HOUSTON TX 77089

BAYOU PRESERVATION ASSOCIATION INC
PO BOX 131563

HOUSTON TX 77219

BOS PLACE

10050 BUFFALO SPEEDWAY

HOUSTON TX 77054

BRIGHTER DAYS HORSE REFUGE INC
682 KRAUSE RD

PIPE CREEK TX 78063

CAMP FOR ALL FOUNDATION

10500 NW FWY STE 220

HOUSTON TX 77092

CASA DE ESPERANZA DE LOS NINOS INC
PO BOX 66581

HOUSTON TX 77266

CHILDHOOD CANCER FAMILY ALLIANCE INC
8323 SW FWY STE 435

HOUSTON TX 77074

CHINQUAPIN PREPARATORY SCHOOL
2615 E WALLISVILLE RD

HIGHLANDS TX 77562

CORNELL UNIVERSITY

130 E SENECA ST, STE 400

ITHACA NY 14850

DEFY VENTURES INC

5 PENN PLZ, 19TH FLR

NEW YORK NY 10001

DRESS FOR SUCCESS HOUSTON

3310 EASTSIDE ST

HOUSTON TX 77098

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

509(a)(1)

509(a)(2)

509(a)(1)

509(a)(1)

509(a)(1)

509(a)(1)

509(a)(1)

509(a)(1)

509(a)(1)

509(a)(1)

509(a)(1)

General & Unrestricted

General & Unrestricted

General & Unrestricted

General & Unrestricted

General & Unrestricted

General & Unrestricted

General & Unrestricted

General & Unrestricted

General & Unrestricted

General & Unrestrnicted

General & Unrestricted

8,000

2,500

10,000

6,000

10,400

5,000

5,000

10,000

25,000

5,000

5,000

Total See Attached Statement

602,000

b  Approved for future payment

Total

0

Form 990-PF (2011)
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Form 990-PF (2011) The Tapeats Fund 76-0412011  Page 12
CELPAYEY Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
(a) (b) (c) (d) Related or exempt
Business code Amount Exclusion code Amount function ncome
1 Program service revenue (See nstructions )
a
b
Cc
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments . .
3 Interest on savings and temporary cash investments . 14 434
4 Dividends and interest from secunties . 14 301,065

5 Net rental income or (loss) from real estate
a Debt-financed property
b Not debt-financed property .
6 Net rental income or (loss) from personal property
7 Other investment income .. .
8 Gain or (loss) from sales of assets other than inventory 18 783,230
9 Net income or (loss) from special events .
10 Gross profit or (loss) from sales of inventory
11 Otherrevenue a K-1 Pass-Through 14 55,382
b
c
d
e
12 Subtotal Add columns (b), (d), and (e) . 0 1,140,111 0
13 Total. Add line 12, columns (b), (d), and (e) . . .. . . 13 1,140,111
(See worksheet in line 13 instructions to venfy calculations.)
Relationship of Activities to the Accomplishment of Exempt Purposes

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

Form 990-PF (2011)
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Form 990-PF (2011) The Tapeats Fund

76-0412011 Page 13

Ei®A'll] Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization descrbed
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

- Aeos S
(1) Cash 1a(1) X
(2) Other assets 1a(2 | X
b Other transactions: ERE
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membershlp or fundralsmg sohcnatlons 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees ic X
d If the answer to any of the above I1s "Yes," complete the following schedule Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation If the foundation receved less than fair market
value 1n 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)) or in section 527?
b If "Yes," complete the following schedule.

[ Yes [X] No

(a) Name of organization (b) Type of organization

(c) Description of relationship

Under penalties of penury, | declare that | have examined this retum, including accompanying schedules and statements, and fo the best of my knowledge and belief, it is tue,
. correct, and complete Declaration of preparer (other than taxpayer) 1s based on all nformation of which preparer has any knowledge
Slgn May the IRS discuss this return
with the preparer shown below (see
Here | ////2/24/2 }Wde V\—\’ nstructions)? Yes D No
/S: ture of officer or trustee Date Title
Pnnt/Type preparer's name Preparer's signature Date PTIN
Paid Check D if
Preparer [Jeffrey D. Haskell Jeffrey D. Haskell 10/24/2012 | selt-employed |P01345770
Use Only Fiwm's name  ®» Foundation Source Frm's EIN » 51-0398347
| Firm's address ® 55 Walls Drnive, Fairfield, CT 06824 Phone no _ (800) 839-1754

Form 990-PF (2011)
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The Tapeats Fund
EIN: 76-0412011

" Taxable Year Ending December 31, 2011

Form 990-PF, Part VII-A, Line 3 - Changes to Bylaws

BYLAWS
OF
THE TAPEATS FUND

As amended through December 22, 2011

ARTICLE |
OFFICES

Section 1. Registered Office. Until the Board of Trustees otherwise determines, the

registered office of the Corporation required by the Texas Non-Profit Corporation Act to be maintained
in the State of Texas, shall be the principal office of the Corporation, but such registered office may
be changed from time to time by the Board of Trustees in the manner provided by law and need not
be identical to the principal office of the Corporation. ,

Section 2. Other Offices. The Corporation may also have offices at such other places or
locations, within or without the State of Texas, as the Board of Trustees may, by resolution, from time

to time determine or the purpose of the Corporation may require.

ARTICLE Il
MEMBERS AND CAPITAL STOCK

The Corporation shall have no members and shall have no capital stock since it is organized

to support religious, charitable, scientific, literary or educational undertakings.

ARTICLE Il
BOARD OF TRUSTEES

Section 1. Board of Trustees. The affairs of the Corporation shall be managed by the

Board of Trustees and, subject to such restrictions, if any, as may be imposed by law, the Articles of
Incorporation or by these Bylaws, the Board of Trustees may, and is fully authorized to, exercise all

the powers of the Corporation. Trustees need not be residents of the State of Texas.
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Section 2. Number of Trustees. The number of trustees shall be five (5) but the number of

trustees may be increased or decreased from time to time by amendment to the Bylaws
of the Corporation; provided, however, that the number of trustees shall never be less than
three (3). At least one (1) member of the Board of Trustees shall be a person who is not
an Eligible Family Member (as defined below). If there are at least two (2) Eligible Family:
Members willing to serve as trustees, at least two thirds (2/3) of the Board of Trustees
shall be Eligible Family Members. For example, if there are five (5) members of the Board
of Trustees, one (1) member must be a person who is not an Eligible Family Member and
four (4) members must be Eligible Family Members. If there are not four (4) Eligible Family
Members willing to serve as trustees, the number of trustees will be automatically reduced
{but not below three (3)) to a number where the number of Eligible Family Members willing
to serve is at least two-thirds (2/3) of the total number of trustees.. “Eligible Family
Member” shall consist of the contributors to the Corporation and their lineal descendants
who have reached the age of 18 (18). Only Eligible Family Members may serve as trustees,
unless there are less than three (3) Eligible Family Members willing to serve as trustees.
in such case, the Board of Trustees shall consist of all the Eligible Family Members willing
to serve as trustees and such number of other persons as is necessary to have a total of
three (3) trustees, but only until such time as there are at least three (3) Eligible Family
Members willing to serve as trustees.

At all times after the contributors’ children, Whitney Graham and Spencer Graham, have
reached the age of eighteen (18), there shall be equal representation on the Board of
Trustees for Whitney Graham and her issue and Spencer Graham and his issue, unless
such equal representation would cause the number of trustees to be less than three (3).
For example, if Whitney has two children who are Eligible Family Members and Spencer
has no children, only Whitney and Spencer can serve on the Board of Trustees. If Whitney
has two children who are Eligible Family Members and Spencer has one child who is an

Eligible Family Member, Spencer’s child and one of Whitney's children may serve on the
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Board of Trustees. in the event a contributors’ child and all his/her issue are deceased,

the equal representation requirement will no longer be required.
Section 3. Term. The trustees constituting the first Board of Trustees were named in the
Articles of Incorporation and shall hold office continuously untif such time as they die, resign, become

incapacitated or for any otner reason are unable, unwilling or ineligible to serve.

Section 4. Resignation. Any trustee or officer of the Corporation may resign at any time
as provided in Section 4 of Article IX of these Bylaws.

Section S. Vacancy and Increase. Any vacancy or vacancies occurring in the Board of
Trustees may be filled by the affirmative vote of a majority of the remaining trustees though less than
a quorum of the Board of Trustees. In case of any increase in the number of trustees, the additional
trustee or trustees shall be elected by the affirmative vote of a majority of the remaining trustees though
less than a quorum of the Board of Trustees.

Section 6. Removal. The trustees of the Corporation, and each of them, may be removed
from office from time to time and at any time with or without cause, by the affirmative vote of a majority

of the other trustees of the Corporation.

Section 7. Offices and Records. The trustees may have or establish one or more offices

of the Corporation and keep the books and records of the Corporation, except as otherwise provided

by statute, in such place or places in the State of Texas or outside the state of Texas, as the Board
of Trustees may from time to time determine.

Section 8. Meeting of Trustees. Meetings of the Board of Trustees, regular or special, may
be held either within or without the State of Texas.

Section 9. Organization_Meeting. The organization meeting of the Board of Trustees

named in the Articles of Incorporation shall be held, either within or without the State of Texas, at the
Call of the Incorporator, for the purpase of organization and the transaction of business, if a quorum
of trustees is present. The Incorporator calling the meeting shall give at least three (3) days’ notice

thereof by mail to each trustee named in the Articles of Incorporation, which notice shall state the time
and place of the meeting.
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Section 10.  Election of Officers. At the first regular meeting of the Board of Trustees in each

year at which a quorum shall be present, the Board of Trustees shall proceed to the election of the
officers of the Corporation.

Section 11. Regular Meetings. Regular meetings of the Board of Trustees shall be held at

such times and places as shall be designated or determined from time to time by resolution of the Board
of Trustees. Notice of such regular meetings shall not be required.

Section 12. Special Meetings. Special meetings of the Board of Trustees shall be held

whenever and wherever called or provided to be held by the President, Vice President, Secretary or
by a majority of the trustees, and at the place, day and hour determined by the officer or the trustees
calling or providing for the holding of the particular meeting, in each instance, and such determination
may be conclusively evidenced in a call, waiver of notice or other communication signed. by such officer
or such trustees.

Section 13. Notice. The Secretary or an Assistant Secretary or, upon the failure, inability,
refusal or omission on the part of the Secretary or an Assistant Secretary so to do, any other officer
of the Corporation, may give notice of each special meeting and of the place, day and hour of the
particular meeting, in person or by mail, or by telephone, telegraph or other means of communication,
at least three (3 ) days before the meeting, to each trustee. The attendance of a trustee at any meeting
shall constitute a waiver of notice of such meeting, except where a trustee attends a meeting for the
express purpose of objecting to the transactions of any business on the ground that the meeting is not
lawfully called or convened.

Section 14. Business to be Transacted. Neither the business to be transacted at, nor the

purpose or purposes of, any regular or special meeting of the Board of Trustees need be specified in
the notice or any waiver or waivers of notice of such meeting. Any and all business of any nature or
character whatsoever may be transacted and action may be taken thereon at any meeting, regular or
special, of the Board of Trustees.

Section 15.  Quorum - Adjournment if Quorum is Not Present. A majority of the number of

trustees fixed by these Bylaws shall constitute a quorum for the transaction of any and all business,
but if at any meeting, regular or special, of the Board of Trustees there be less than a quorum present,
a majority of those present, or if only one trustee be present, then such trustee, may adjourn the meeting

from time to time without notice, other than by announcement at the meeting, until a quorum shall be
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present at the meeting. A majority of the trustees present at any meeting of the Board of Trustees,
or if only one trustee be present, then such trustee may adjourn any meeting of the Board of Trustees
from time to time without notice, other than by announcement at such meeting of the time and place
at which the meeting will reconvene, until the transaction of any and all business submitted or proposed
to be submitted to such meeting or any adjourmnment or adjourmnments thereof shall have been completed.
The act of a majority of the trustees present at any meeliné of the Board of Trustees at which a quorum
is in attendance shall constitute the act of the Board of Trustees unless the act of a greater number
is required by the Articles of Incorporation or by these Bylaws.

Section 16.  Order of Business. At ali meetings of the Board of Trustees business shall be

transacted in such order as from time to time the Board of Trustees may determine. Al all meetings
of the Board of Trustees, the President shall preside and in the absence of the President, a Vice
President shall be prasent or if neither shall for any reason preside at any meeting of the Board, then
a Chairman shall be chosen from among the trustees present and such Chairman so chosen shall
preside at the meeting.-

The Secretary of the Corporation, or in his absence, an Assistant Secretary, shall act as
Secretary of the meetings of the Board of Trustees, but in the absence of the Secretary and an Assistant
Secretary, or if for any reason neither acts as Secretary thereof, the Chairman shall appoint any person
of his choice to act, and such person shall act as Secretary of the meeting.

Section 17. Presumption of Assent. A trustee of the Corporation who is present at a

meeting of the Board of Trustees at which action on any corporate matter is taken shall be presumed
to have assented to the action unless his dissent shall be entered in the minutes of the meeting or unless
he shall file his written dissent to such action with the person acting as the Secretary of the meeting
before the adjournment thereof or shall forward such dissent by registered mail to the Secretary of the
Corporation immediately after the adjournment of the meeting. Such right of dissent shall not apply
to a trustee who voted in favor of such action.

Section 18.  Compensation. Trustees, as such, shall not be entitled to receive any fixed
sums or stated salaries for their services, but, by resolution of the Board, a fixed sum and expenses
of attendance, if any, may be provided and allowed by the Board of Trustees for attendance at meetings

of the Board, whether regular or special; provided that nothing herein contained shall, or shall be
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construed so as to, preclude any trustee from serving the Corporation in any other capacity or receiving
compensation therefor,

Section 19.  Advisory Board. The members of the Advisory Board shall be the lineal
descendants of the contributors to the Corporation, Robert H. Graham and Laure! A. W. Graham, who
have reached the age of twelve (12). The initial members of the Advisory Board shall be Whitney
Graham and Spencer Graham. The duties and powers of the Advisory Board are to advise the Board
of Trustees on business and personal matters as the Advisory Board shall be requested or as it shall
upon its own initiative deem appropriate. All action of the Advisory Board shall be by majority vote, and
its affairs and voting may be conducted by telephone, written, or other communication. No person shall
serve on the Advisory Board unless he or she is a lineal descendant of the contributors to the
Corporation, is at least age twelve (12) and is not presently serving as a member of the Board of
Trustees. Due to the strict requirements for membership on the Advisory Board it is unqerstood that

at certain times there may be no members on the Advisory Board.
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ARTICLE IV
OFFICERS’ AND TRUSTEES' SERVICES, CONFLICTING
INTERESTS AND INDEMNIFICATION

Section 1. Services. No trustee and, unless otherwise determined by the Board of
Trustees, no officer of this Corporation shall be requiréd to devote his time or any particular services
exclusively to this Corporation. Each and every trustee and, unless otherwise determined by the Board
of Trustees, each and every officer of this Carporation shall be entirely free to engage, participate and
invest in any and all such businesses, enterprises and activities, either éimilar or dissimilar to the
business, enterprise and activities of this Corporation, without breach of duty to this Corporation in any
event or under any circumstances or conditions.

Each and every trustee and, unless otherwise determined by the Board of Trustees, each and
every officer of this Corporalion shall, respectively, be entirely free to act for, serve and represent any
other corporation or corporations, entity or entities, and any person or persons, in any capacity or
capacities, and be or become a trustee or officer, or both, of any other corporation or corporations, entity
or entities, irrespective of whether or not the business, purposes, enterprises and activities, or any of
them, thereof, be similar or dissimilar to the purposes, enterprises and activities, or any of them, of this
Corporation, without breach of duty to this Corporation and without accountability or liability of any
character or description to this Corporation in any event or under any circumstances or conditions.

Section 2. Trustees' and Officers’ Interests in Contracts. No contract or other transaction

between the Corporation and one or more of its trustees or officers, or between the Corporation and
any firm or partnership of which one or more of its trustees or officers are members or employees or
in which they are otherwise interests, or between the Corporation and any corporation or association
or other entity in which one or more of this Corporation's trustees or officers are shareholders, members,
trustees, officers or employees or in which they are otherwise interested, shall be void or voidable by
reason of or as a result of such connection with or hoiding an office or offices as a trustee or officer
or as trustees or officers of this Corporation or such interest in or in connection with such other firm,
partnership, corporation, association, or other entity, notwithstanding the presence of such trustee or
trustees, officer or officers, at the meeting of the Board of Trustees of this Corporation which acts upon

or in reference to any such contract or other transaction, and notwithstanding his or their participation
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in such action, if the fact of such interest shall be disclosed or known to the Board of Trustees and the
Board of Trustees shall authorize, approve or ratify such contract or other transaction by a vote of a
majority of the trustees present, such interested trustee or trustees to be counted in determining whether
a quorum is present, but not to be counted in calculating the majority necessary to carry such vote,
nor shall any trustee or officer be responsible to, or liable to account to, this Corporation for any profits
realized by or from or through any such contract or other transaction of the Corporation so authorized,
ratified or approved by reason of such interest or his being or having been a trustee or officer, or both,
of this Corporation. Nothing herein contained shall create responsibility or liability in or in connection
with any such event or events or prevent the authorization, ratification or approval of such contracts or
other transactions in any other manner permitted by law or by statute. This Section shall not be
construed to invalidate any contract or other transaction which would otherwise be valid under the
common or statutory law applicabie thereto.

Section 3. Non-Liability of Trustees and Officers in Certain Cases. No trustee or officer

shall be liable for his acts as such if he is excused from liability under any present or future provision
or provisions of the Texas Non-Profit Corporation Act; and, in addition, to the fullest extent now or
hereafter permitted by the Texas Non-Profit Corporation Act, each officer or trustee shall in the discharge
of any duty imposed or power conferred upon him by the Corporation, be fully protected if, in the exercise
of ordinary care, he acted in good faith and in reliance upon the written opinion of an attorney for the
Corporation, the books of account or reports made to the Corporation by any of its officials or by an
independent certified public accountant or by an appraiser selected with reasonable care by the Board
of Trustees, or in reliance upon other records of the Corporation.

Section 4. Indemnification of Trustees and Officers. Each trustee and each officer or

former trustee or officer of this Corporation shall be and hereby is indemnified by the Corporation against
fiabilities imposed upon him and expenses actually and reasonably incurred by him in connection with
any claim made against him, or the defense of any action, suit or proceeding to or in which he may
be or be made a party by reason of his being or having been such trustee or officer, and against such
sums as independent counsel selected by the Board of Trustees shall deem reasonable payment made
in settlement of any such claim, action, suit or proceeding primarily with a view of avoiding expenses
or litigation; provided, however, that no trustee or officer shall be indemnified with respect to matters

as to which he shall be adjudged in such action, suit or proceedings to be liable for negligence or
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misconduct in performance of duty, or with respect to any matters which shall be settled by the payment
of sums which counsel selected by the Board of Trustees shall not deem reasonable payment made
primarily with a view to avoiding expenses of litigation, or with respect to matters for which such
indemnification would be against public policy. Such right of indemnification shall be in addition to, but
shall not exclude, any other rights to which trustees or officers may be entitled.

Section 5. Income Distributions Prohibited. No part of the income of the Corporation shall

be distributed to the trustees or officers. The Corporation may pay compensation in reasonable amount
to the trustees and officers for services rendered.

Section 6. Loans to_ Trustees_and Officers Prohibited. No loans shall be made by the

Corporation to the trustees or officers. The trustees who vote for or assent to the making of a loan
to a trustee or officer of the Corporation, and any officer or officers participating in the making of such
loan, shall be jointly and severally liable to the Corporation for the amount of such loan until repayment
thereof.
ARTICLE V
EXECUTIVE COMMITTEE

The Board of Trustees, by resolution or resolutions adopted by the affirmative vote of a majority
of the number of trustees fixed by these Bylaws, may designate two or more trustees to constitute an
Executive Committee, and in like manner may discontinue such Executive Commitiee. The members
of such Executive Committee shall, respectively, hold office only during the pleasure of the Board of
Trustees. Such Executive Committee, to the extent provided in such resolution or resolutions, shall
have and may exercise all of the authority of the Board of Trustees in the business and affairs of the
Corporation during intervals between meetings of the Board of Trustees except where action of the Board
of Trustees Is specified by the Texas Non-Profit Corporation Act or other applicable faw and may
authorize the seal of the Corparation to be affixed to all instruments, papers and documents which may
require it; except that the Executive Committee shall have no power (a) to elect trustees, (b) to alter,
amend or repeal these Bylaws or any resolution or resolutions of the Board of Trustees designating an
Executive Committee, or (c) to appoint or replace any member of the Executive Committee. Regular
meetings of the Executive Committee shall be held at such time and place as the Committee may

determine, and special meetings may be called at any time by an officer of the corporation or by any
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member of the Committee. No notice of any meeting of the Executive Committee shall be required,
and a majority of the members of the Committee shall constitute a quorum for the transaction of business.
Minutes of all such meetings shall be kept and presented to the Board of Trustees upon request. The
designation of such Executive Committee and the delegation thereto of authority shall not operate to
relieve the Board of Trustees, or any member thereof, of any responsibility imposed upon it or him by

law.

ARTICLE Vi
OFFICERS

Section 1. Principal Officers. The officers of the Corporation shall be chosen by the Board
of Trustees. The officers shall be a President, a Secretary, a Treasurer, and such number of Vice
Presidents, and such number of Assistant Secretaries and Assistant Treasurers, as the Board may from
time to time appoint or elect. Any person may hold two or more offices at the same time, except that
the President and Secretary shall not be the same person.

Section 2. Additional Officers. The Board may appoint such other officers and assistant

officers as it shall deem necessary.

Section 3. Terms of Officers. Each officer shali hold his office until his successor shall

have been duly elected and qualified or until his death or until he shall resign or shall have been removed
in the manner hereinafter provided.

Section 4. Removal. Any officer or agent or member of the Executive Committee elected
or appointed by the Board of Trustees may be removed by the Board of Trustees whenever in its
judgment the best interest of the Corporation will be served thereby, but such removal shall be without
prejudice to the contract rights, if any, of the person so removed. Election or appointment of an officer
or agent shall not of itself create contract rights.

Section 5. Vacancies. A vacancy in the office of any officer may be filled by the affirmative
vote of a majority of the trustees for the unexpired portion of the term for the person with respect 10
which a vacancy has occurred, in each instance.

Section 6. Powers and Duties of Officers. The officers so chosen shall perform the duties

and exercise the powers expressly conferred or provided for in these Bylaws, as well as the usual duties
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and powers incident to such office, respectively, and such other duties and powers as may be assigned
to them from time to time by the Board of Trustees or by the President.

Section 7. Chairman of the Board. The Board of Trustees may select from among its

members a Chairman of the Board of Trustees who may, if so selected, preside at all meetings of the
Board of Trustees and approve the minutes of all proceedings thereat, and he shall be available to
consult with and advise the officers of the Corporation with respect to the conduct of the business and
affairs of the Corporation.

Section 8. The President. The President, subject to the control of the Board of Trustees,
shall be the chief executive officer of the Corporation and shall have general executive charge,
management and control of the affairs, properties and operations of the Corporation in the ordinary
course of its business, with all such duties, powers and authority with respect to such affairs, properties
and operations as may be reasonably incident to such responsibilities; he may appoint or employ and
discharge employees and agents of the Corporation and fix their compensation; he may make, execute,
acknowledge and deliver any and all contracts, leases, deeds, conveyances, assignments, bills of sale,
transfers, releases and receipts, any and all mortgages, deeds of trust, indentures, pledges, chattel
mortgages, liens and hypothecations, and any and all bonds, debentures and notes, and any and all
other obligations and encumbrances and any and all other instruments, documents and papers of any
kind or character for and on behalf of and in the name of the Corporation; he shall do and perform such
other duties and have such additional authority and powers as from time to time may be assigned to
or conferred upon him by the Board of Trustees.

Section 9. Vice Presidents. In the absence of the President or in the event of his disability
or refusal to act, the Vice President (or in the event there be more than one Vice President, the Vice
Presidents in the order designated, or in the absence of any designation, then in the order of their
election) shall perform the duties of the President, and when so acling, shall have all the powers of
and be subject to all the restrictions upon the President. Any Vice President shall perform such other
duties as from time to time may be assigned to him by the President or by the Board of Trustees of
the Corporation. Any action taken by a Vice President in the performance of the duties of the President
shall be conclusive evidence of the absence or inability to act of the President at the time such action

was taken.
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Section 10.  Treasurer. The Treasurer shall have custody of all the funds and securities of
the Corporation which come into his hands. When necessary or proper, he may endorse on behalf
of the Corporation, for collection, checks, notes, and other obligations and shall deposit the same to
the credit of the Corporation in such bank or banks or depositories as shall be selected or designated
by or in the manner prescribed by the Board of Trustees. He may sign all receipts and vouchers for
payments made to the Corporation, either alone or jointly with such officer as may be designated by
the Board of Trustees. Whenever required by the Board of Trustees he shail render a statement of
his cash account. He shall enter or cause to be entered punctually and regularly, on the books of the
Corporation to be kept by him or under his supervision or direction for that purpose, full and accurate
accounts of all monies received and paid out by, for or on account of the Corporation. He shall at all
reasonable times exhibit his books and accounts and other financial records to any lrustee of the
Corporation during business hours. He shall have such other powers and duties as may be conferred
upon or assigned to him by the Board of Trustees. The Treasurer shall perform all acts incident to
the position of Treasurer subject always to the control of the Board of Trustees. He shall, if required
by the Board of Trustees, give such bond for the faithful discharge of his duties in such form and amount
as the Board of Trustees may require.

Section 11, Assistant Treasurer. Each Assistant Treasurer shall have the usual powers an

duties pertaining to his office, together with such other powers and duties as may be conferred upon
or assigned to him by the Board of Trustees. The Assistant Treasurer shall have and exercise the
powers of the Treasurer during that officer's absence or inability to act.

Section 12. Secretary. The Secretary (1) shall keep the minutes of all meetings of the
Board of Trustees in a book provided for that purpose, (2) shall attend to the giving and serving of all
notices, (3) may sign with the President or a Vice President in the name of the Corporation and/or
attest the signature of either 1o all contracts, conveyances, transfers, assignments, encumbrances,
authorizations and all other Instruments, documents and papers, of any and every description
whatsoever, of or executed for or on behalf of the Corporation and affix the seal of the Corporation
thereto, (4) shall have charge of and maintain and keep or supervise and control the maintenance and
keeping of such other books and papers as the Board of Trustees may authorize, direct or provide for,
all of which shall at all réasonable times be open to the inspection of any trustee, upon request, at the

office of the Corporation during business hours, {5) shall, in general, perform all the duties incident to
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the office of Secretary, and (6) shall have such other powers and duties as may be conferred upon
or assigned to him by the Board of Trustees; subject aiways to the control of the Board of Trustees.

Section 13.  Assistant Secretaries. Each Assistant Secretary shall have the usual powers

and duties pertaining to his office, together with such other powers and duties as may be conferred upon
or assigned to him by the Board of Trustees or the Secretary. The Assistant Secretaries shall have
and exercise the powers of the Secrelary during that officer's absence or inability to act.

Section 14.  Executive Director. The Executive Director, subject to the control of the

President, shall be responsible for all aspects of the Corporation’s grant-making activities,
including receiving and processing grant requests, obtaining appropriate approval for grants

from the trustees and making payments for grants that are approved.

ARTICLE Vil
EXEMPT ACTIVITIES

Section 1. Power to Amend Charter. The Board of Trustees of the Corporation may at any

time, if it becomes necessary to comply with the provisions of Section 501(c)(3) of the United States
Internal Revenue Code of 1986, as amended, relating to the tax liability exemption of religious,
charitable, scientific, literary and education organizations, cause an amendment to the Articles of
Incorporation of the Corporation to be filed with the Secretary of State of the State of Texas, amending
the Articles of Incorporation of the Corporation in order that they will comply with said Section of the
United States Internal Revenue Code of 1986, as amended, as said Section now reads or may hereafter
be amended to read.

Section 2. Exempt Activities. Notwithstanding any other provision of these Bylaws, no

trustee or officer of this Corporation shall take any action or carry on any activity by or on behaif of the
Corporation not permitted to be taken or carried on by an organization exempt under Section 501(c)(3)
of the United States Intemal Revenue Code of 1986, as amended, as it now reads or may hereafter

be amended to read, or by an organization contributions to which are deductible under Section 170(c)(2}

26627-00-001/BYLAW/LMR VI
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of such United States Internal Revenue Code of 1986, as amended, as it now reads or as it hereafter

may be amended to read.

ARTICLE VHI
AMENDMENTS

These Bylaws may be altered, amended or repealed or new Bylaws may be adopted by the

affirmative vote of a majority of the trustees present at any regular or special meeting of the Board of

Trustees.
ARTICLE IX
MISCELLANEOUS PROVISIONS
Section 1. Fiscal Year. The fiscal year of the Corporation shall be such as the Board of

Trustees shall, by resolution, provide or establish or such as the President shall determine subject to
approval of the Board.

Section 2. Seal. The seal of the Corporation shall be in such form as the Board of Trustees
shall prescribe, and may be used by causing it or a facsimile thereof to be impressed, or affixed, or

printed, or reproduced or in any other manner.

Section 3. Notice and Waiver of Notice. Whenever any notice whatever is required to be
given to a trustee under the provisions of the Texas Non-Profit Corporation Act or under the provisions
of these Bylaws or the Articles of Incorporation of this Corporation, said notice shall be deemed to be
sufficient if given by depositing the same in a post office box in a sealed postpaid envelope addressed
to that person or persons entitled thereto at their post office addresses, respectively, as same appear
on the books or other records of the Corporation, and such notice shall be deemed to have been given

on the day of such mailing, but said notice shall also be deemed to be sufficient and to have been given

26627-00-001/BYLAW/LMR V1
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and received if given in any other manner or by any other means authorized or provided for elsewhere
in these Bylaws. A waiver or waivers of notice, signed by the person or persons entitled to such notice,
whether before or after the time stated therein, shall be equivalent to the giving of such notice.

Section 4. Resignations. Any trustee or officer may resign at any time. Each such
resignation shall be made in writing and shall take effect at the time specified therein, or, if no time be
specified, at the time of its receipt by either the Board of Trustees or the President or the Secretary.
The acceptance of a resignation shall not be necessary to make it effective, unless expressly so provided
in the resignation.

Section 5. Securities of Other Corporations. The President or any Vice President of the

Corparation shall have power and authority to transfer, endorse for transfer, vote, consent or take any
other action with respect to any securities which may be held or owned by the Corporation and to make,
execute and deliver any waiver, proxy or consent with respect to any such securities.

Section 6. Depositories. Funds of the Corporation not otherwise employed shall be
deposited form time to time in such banks or other depositories as either the Board of Trustees or the
President or the Treasurer may select or approve.

Section 7. Signing of Checks, Notes, Etc. In addition to and cumutative of, but in nowise

limiting or restricting, any other provision or provisions of these Bylaws which confer any authority relative
thereto, all checks, drafts and other orders for-the payment of money or monies out of funds of the
Corporation and all notes and other evidence of indebtedness of the Corporation shall be signed on
behalf of the Corporation, in such manner, and by such officer or officers, person or persons, as shall
from time to time be determined or designated by or pursuant to resolution or resolutions of the Board
of Trustees, the signature or signatures of any such officer or officers, person or persons, may be
facsimile or facsimiles, engraved or printed, and shall have the same force and effect and bind the
Corporation as though such officer or officers, person or persons, had signed the same personally, and,
in the event of the death, disability, removal of resignation of any such officer of officers, person or
persons, as though and with the same effect as if such death, disability, removal or resignation had
not occurred.

Section 8. Persons. Whenever used or appearing in these Bylaws, pronouns of the
masculine gender include the person-of the female sex as well as the neuter gender and the singular

shall include the plural wherever appropriate.
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Section 9. Laws and Statutes. Wherever used or appearing in these Bylaws, the words

“law” or "laws" or "statute” or "statutes”, respeclively, shall mean and refer to laws or statutes, or
a law or a statute, of the State of Texas, to the extent only that such is or are expressly applicable,
except where otherwise expressly stated or the context requires that such words not be so limited.
Section 10.  Headings. The headings of the Afticles and Sections of these Bylaws are
inserted for convenience of reference only and shall not be deemed to be a part thereof or used in the

construction or interpretation thereof.
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EXHIBIT 1

Resolution 1  RESOLVED, that the Bylaws of the Corporation are hereby amended as follows:

1. Section 2 of Article !l is hereby amended in its entirety to read:

Section 2. Number of Trustees. The number of trustees shall be five (5) but the number of trustees
may be increased or decreased from time to time by amendment to the Bylaws of the Corporation;
provided, however, that the number of trustees shall never be less than three (3). At least one (1)
member of the Board of Trustees shall be a person who is not an Eligible Family Member (as defined
below). If there are at least two (2) Eligible Family Members willing to serve as trustees, at least two
thirds {2/3) of the Board of Trustees shall be Eligible Family Members. For example, if there are five
(5) members of the Board of Trustees, one (1) member must be a person who is not an Eligible
Family Member and four (4) members must be Eligible Family Members. If there are not four (4)
Eligible Family Members willing to serve as trustees, the number of trustees will be automatically
reduced (but not below three (3)) to a number where the number of Eligible Family Members willing
to serve is at least two-thirds (2/3) of the total number of trustees.. “Eligible Family Member” shall
consist of the contributors to the Corporation and their lineal descendants who have reached the
age of 18 (18). Only Eligible Family Members may serve as trustees, unless there are less than three
(3) Eligible Family Members willing to serve as trustees. In such case, the Board of Trustees shall
consist of all the Eligible Family Members willing to serve as trustees and such number of other
persons as is necessary to have a total of three (3) trustees, but only until such time as there are at
least three (3) Eligible Family Members willing to serve as trustees.

At all times after the contributors’ children, Whitney Graham and Spencer Graham, have reached
the age of eighteen (18), there shall be equal representation on the Board of Trustees for Whitney
Graham and her issue and Spencer Graham and his issue, unless such equal representation would
cause the number of trustees to be less than three (3). For example, if Whitney has two children
who are Eligible Family Members and Spencer has no children, only Whitney and Spencer can serve
on the Board of Trustees. If Whitney has two children who are Eligible Family Members and Spencer
has one child who is an Eligible Family Member, Spencer’s child and one of Whitney's children may
serve on the Board of Trustees. In the event a contributors’ child and all his/her issue are deceased,
the equal representation requirement will no longer be required.

2. The second sentence of Section 1 of Article VI is hereby amended to read:

The officers shall be a President, an Executive Director, a Secretary, a Treasurer, and such other
number of Vice Presidents, and such other number of Assistant Secretaries and Assistant Treasurers,
as the Board may from time to time appoint or elect.

3. A new section 14 shall be added to Article VI reading as follows:

Section 14. Executive Director. The Executive Director, subject to the control of the President, shall
be responsible for all aspects of the Corporation’s grant-making activities, including receiving and



processing grant requests, obtaining appropriate approval for grants from the trustees and making
payments for grants that are approved.

Resolution 6 RESOLVED, that the Corporation hereby adopts the Conflict of Interest Policy presented

at this meeting.



L~

EXHIBIT 2

Section 2. Number of Trustees. The number of trustees shall be five (5 )three—3} but

the number of trustees may be increased or decreased from time to time by amendment to the

Bylaws of the Corporation; provided, however, that the number of trustees shall never be less than

three (3). At least one (1) member of the Board of Trustees shall be a person who_is not an

Eligible Family Member (as defined below). If there are at least two (2) Eligible Family Members

willing to serve as trustess, at least two thirds (2/3) of the Board of Trustees shall be Eligible

Family Members. For example, if there are five (5) members of the Board of Trustees, one (1)

member must be a person who is not an Eligible Family Member and four (4) members must be

Eligible Family Members. If there are not four (4) Eligible Family Members willing to serve _as

trustees, the number of trustees will be automatically reduced (but not below three (3)) to a

number where the number of Eligible Family Members willing to serve is at least two-thirds (2./3)
of the total number of trusteesf—thero—are—moere—than—threo—{3)-Eligible—Family—Members—(as
definad—below)-willing-teo-serve-as—tristees,-the—-rumberof-trustees-onr-the—Beard—ef Trustees-will
{subject-to—pessible-limitation-due—to—the-equal-representation—+equiroment-belew). “Eligible Family
Member” shali consist of the contributors to the Corporation and their lineal descendants who have

reached the age of 18 (18). Only Eligible Family Members may serve as trustees, unless there are
less than three (3) Eligible Family Members willing to serve as trustees. In such case, the Board
of Trustees shall consist of all the Eligible Family Members willing to serve as trustees and such
number of other persons as is necessary to have a total of three (3) trustees, but only until such
time as there are at least three (3) Eligible Family Members willing to serve as trustees.

At all times after the contributors’ children, Whitney Graham and Spencer Graham, have
reached the age of eighteen (18), there shall be equal representation on the Board of Trusteses for
Whitney Graham and her issue and Spencer Graham and his issue, unless such equal
representation would cause the number of trustees to be less than three (3). For example, if
Whitney has two children who are Eligible Family Members and Spencer has no children, only
Whitney and Spencer can serve on the Board of Trustees.;—unless—there—are—no—ether—Eligible

Frustees—H—-\Whithey—and—Spencerbeth—have—twe—children—whe—are—Eligible—Family—-Members—all
three-from-each-side-can-serve—-as—on-theBeard—oef-TFrustees: If Whitney has two children who are




Eligible Family Members and Spencer has one child who is an Eligible Family Member, Spencer's

child and one of Whitney's children._In the event a contributors’ child and all his/her issue are

deceased, the equal representation requirement will no longer be required.
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The Tapeats Fund

EIN: 76-0412011

Taxable Year Ending December 31, 2011

Form 990-PF, Part XV, Lines 2a - 2d - Information Regarding Grants

THE TAPEATS FUND

GRANT REQUEST GUIDELINES

The Tapeats Fund is a Houston-based private foundation that supports the following types of non-profit
organizations that are tax-exempt under Section 501(c)(3) of the Internal Revenue Service Code:

e Organizations which are
organized for the primary
purpose of benefiting
children, including but not
limited to those organizations
dedicated to improving health,
education, and general welfare
of children;

Organizations which are .
orgamized for the primary

purpose of benefiting animals,
including but not limited to

those organizations such as

zoos, amimal shelters, and

wildlife associations dedicated o
to the conservation and
propagation of wildlife, the
humane treatment of animals,

and the prevention of cruelty

to animals;

Organizations which are
organized for the primary
purpose of preserving,
conserving and enriching the
environment;

Organizations which are
organized for the primary
purpose of civic renewal.

Grant requests are accepted at any time throughout the year. However, each organization is limited to one request
within a twelve-month period. No proposal from an organization previously funded by The Tapeats Fund will be
considered unless a full and timely report of expenditures of the previous grant has been submitted.

There is no formal application form, but all grant requests must include the following:

e A brief description of the
history and mission of the
organization and the scope of its
current activities.

¢  The specific dollar request to
the Foundation and the date that
payment is needed.

¢ A statement concemning the
need for the project, the
population that will benefit
from the project, and the
objectives of the project.

e A project budget including both
income and expenses. The
statement should discuss how
the project will continue to be
funded after the Foundation’s
funding ceases.

e A statement that the
organization is in compliance
with the USA Patriot Act

*  Alist of all entities asked to

give financial support to the

proposed project including their

responses to date and dollar
amounts committed.

e The proposed method to

evaluate the project’s
effectiveness.

e A current list of Board

members, officers, and
Advisory Board members, the
percentage of Board members
who have contributed to the

organization financially, and the

aggregate of their contributions
annually.

® A copy of the organization’s

509 (a) designation. If the
organization is a 509 (a)(3),
please identify it as Type |,
Type L, or Type III.

® A copy of the organization’s
most recent audited financial
statements as well as a current
operating budget including
revenues and expenses for the
organization.

e  Alist of sources of corporate
and foundation support for the
organization with amounts
specified.

¢ A photocopy of the latest
determination letter(s) issued by
the Internal Revenue Service
regarding the organization’s
tax-exempt status under
Section 501 (c) (3)



The Tapeats Fund generally does not make grants to, or for, the following:

e Individuals
e Loans

*  Benefits, dinners, galas, or
special fund-raising events

®  Mass appeal solicitations

e Scientific or medical research
projects

Feasibility studies

Organizations that in turn make
grants to others

Activities whose sole purpose 1s
promotion or support of a
specific religion, denomination,
or place of worship

Organizations not in
compliance with the US Patriot
Act

Costs for trips, meeting
attendance, conferences, or group
competition and performances

Direct or indirect support of
candidates for public office or
influence of legislation

Grants to other private
foundations OR 509 (a)(3) Type
I Supporting Organizations

The Tapeats Fund will evaluate grant proposals twice a year. Grant Proposals that are received between October 1
and March 31 will be evaluated in the month of April and final decisions will be made on or before June 30. Grant
Proposals that are received between April 1 and September 30 will be evaluated in the month of October and final

decisions will be made on or before December 31.

The Tapeats Fund has finite resources and cannot respond favorably to all requests. A decision not to award funding
should not be interpreted as a negative evaluation of the program or organization. Grants are made within the state
of Texas, pnmarily in the Houston area. No grants are made directly to organizations outside the United States.

Grant Requests should be mailed to:
THE TAPEATS FUND
Margaret Worden, Executive Director
11 Greenway Plaza, Suite 2600
Houston, Texas 77046

713-830-3415




The Tapeats Fund 76-0412011  Page 1 of 8

Form 990-PF, Part XV, Line 3a - Grants and Contributions Paid During the Year
Recipient(s) paid during the year

Name

FOUNDATION FOR TEEN HEALTH

Street

1504 TAUB LOOP

City State [Zip Code Foreign Country

HOUSTON TX [77030

Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount
estricted

P ey e T T Ay
M il E

GENERATION ONE
Street

PO BOX 8280 '
City State |Zip Code Foreign Country
HOUSTON TX [77288
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount
General & Unrestricted

T e

GEORGETOWN PROJECT

Street

PO BOX 957

City State |Zip Code Foreign Country
GEORGETOWN TX {78627
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution

General & Unre§tr|c£ce_q U—

Name
HEIFER INTERNATIONAL FOUNDATION

Street

PO BOX 727

City State |Zip Code Foreign Country
LITTLE ROCK AR 72203
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount
General & Unrestricted

Name

HOUSTON ACHIEVEMENT PLACE

Street

245 W17TH ST

City State |Zip Code Foreign Country
HOUSTON TX 177008
Relationship Foundation Status

N/A 508(a)(1)

Purpose of grant/contribution Amount

HOUSTON ARBORETUM & NATURE CENTER

Street

4501 WOODWAY DR

City State |Zip Code Foreign Country
HOUSTON TX (77024
Relationship Foundation Status

N/A 508(a)(1)

Purpose of grant/contribution Amount

General & Unrestricted 5,000




The Tapeats Fund 76-0412011 Page 2 of 8

Form 990-PF, Part XV, Line 3a - Grants and Contributions Paid During the Year
Recipient(s) paid during the year

Name

HOUSTON FOOD BANK

Street

535 PORTWALL ST

City State [Zip Code Foreign Country
HOUSTON TX {77029
Relationship Foundation Status

N/A 508(a)(1)

Purpose of grant/contribution Amount

General & Unrestncted e i — ] I 10,000

Name

HOUSTON Z0Q INC
Street

1513 CAMBRIDGE ST
City State |Zip Code Foreign Country
HOUSTON TX [77030
Relationship Foundation Status

N/A 509(a)(2)

Purpose of grant/contribution Amount
General & Unrestricted

IR R S T

HOUSTON ZOO INC

Street

1513 CAMBRIDGE ST

City State |Zip Code Foreign Country
HOUSTON TX 77030
Relationship Foundation Status

N/A 509(a)(2)

Purpose of grant/contribution Amount
Zoofan Scholarship

KIPP INC

Street

10711 KIPP WAY
City State [Zip Code Foreign Country
HOUSTON TX (77099
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount
General & Unrestricted

T

Name
LOCAL INFANT FORMULA FOR EMERGENCIES INC

Street

2002 S WAYSIDE STE 113

City State |Zip Code Foreign Country
HOUSTON TX (77023
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount

MEDICAL BRIDGES INC

Street

PO BOX 300245

City State [Zip Code Foreign Country
HOUSTON TX 177230
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount

General & Unrestricted 10,000




The Tapeats Fund

76-0412011_ Page 3 of 8

Form 990-PF, Part XV, Line 3a - Grants and Contributions Paid During the Year

Recipient(s) paid during the year

Name
MGVP INC

Street
1876 RESEARCH PARK DR

City
BALTIMORE

State

Zip Code
21217

Foreign Country

Relationship
N/A

Foundation Status
509(a)(1)

Purpose of grant/contribution
General & Unrestncted _

Name
NATIONAL WILDLIFE FEDERATION

Street
11100 WILDL1FE CENTER DR

City State |Zip Code Foreign Country
RESTON VA_ 120190

Relationship Foundation Status

N/A 509(a)(2)

Purpose of grant/contribution
Retlrement of the Wa|t| Grazm

NO MORE VICTIMS INC

AIIotment on the Gallatln Natlonal Forest

Street
9688 MESA DR

City
HOUSTON

Zip Code
77078

Foreign Country

Relationship
N/A

Foundation Status
508(a)(1)

Purpose of grant/contribution
General &_Unrestrlcted e

Name
OPEN DOOR MISSION FOUNDATION

Amount

Street

PO BOX 9356

City State (Zip Code Foreign Country
HOUSTON TX 77261

Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution
General & Unrestrlcted

Name
PEREGRINE FUND INC

Street
5668 W FLYING HAWK LN

City
BOISE

Zip Code

83709

Foreign Country

Relationship
N/A

Foundation Status
509(a)(1)

Purpose of grant/contribution
General_& Unrestructed

Name
PERIWINKLE FOUNDATION

Street
3000 RICHMOND AVE STE 340

City
HOUSTON

Zip Code
77098

Foreign Country

Relationship
N/A

Foundation Status
509(a)(1)

Purpose of grant/contribution
General & Unrestricted

Amount

5,000




The Tapeats Fund

76-0412011 Page 4 of 8

Form 990-PF, Part XV, Line 3a - Grants and Contributions Paid During the Year

Recipient(s) paid during the year

Name

PRISON ENTREPRENEURSHIP PROGRAM

Street
4140 DIRECTORS ROWSTE B

City

HOUSTON !

State

Zip Code

77092

Foreign Country

Relationship
N/A

Foundation Status
509(a)(1)

Purpose of grant/contribution
General & Unrestricte

RANCH HANDS RESCUE

Street

8827 HWY 377

City State |Zip Code Foreign Country
ARGYLE TX [76226

Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution
General & Unrestricted
e LA

ae -
SCENIC TEXAS INC

Street
3015 RICHMOND AVE STE 220

City
HOUSTON

Zip Code
77098

Foreign Country

Relationship
N/A

Foundation Status
509(a)(1)

Purpose of grant/contribution

Amount

Name
SMALL STEPS NURTURING CENTER

Street
1709 DEPELCHIN ST

City
HOUSTON

State

Zip Code

77007

Relationship
N/A

Foundation Status
509(a)(1)

Purpose of grant/contribution
General & Unrestricted

Name

SNOWDROP FOUNDATION INC

Street
2310 UPLAND PARK DR

City
SUGAR LAND

Zip Code

77479

Relationship
N/A

Foundation Status
508(a)(1)

Purpose of grant/contribution
General & Unrestricted _

R e e

SPARK

Street
PO BOX 1562

City
HOUSTON

Zip Code
77251

Foreign Country

Relationship
N/A

Foundation Status
508(a)(1)

Purpose of grant/contribution
General & Unrestricted

Amount

5,000




The Tapeats Fund 76-0412011 Page 5 of 8

Form 990-PF, Part XV, Line 3a - Grants and Contributions Paid During the Year
Recipient(s) paid during the year

Name

SPAY-NEUTER ASSISTANCE PROGRAM INC

Street

PO BOX 70286

City State {Zip Code Foreign Country
HOUSTON X {77270
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount
Houston Mobile Cli

nic
e e T L

L s N

Name
ST JOHNS SCHOOL

Street

2401 CLAREMONT LN

City State |Zip Code Foreign Country
HOUSTON TX _[77019
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution

General & Unrestricted

e e e R
Name

STAR OF HOPE MISSION

Street

6897 ARDMORE ST

City State |Zip Code Foreign Country
HOUSTON TX 77054
Relationship Foundation Status
N/A 509(a)(1)

Purpose of grant/contribution

General & Unrestnc_tggmm . N

T

STUDENT CONSERVATION ASSOCIATION INC.

Street

P.O BOX 550

City State |Zip Code Foreign Country
CHARLESTOWN NH 103603
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount
General & Unrestricted
Name

SUNSHINE KIDS FOUNDATION

Street

2814 VIRGINIA ST

City State |Zip Code Foreign Country
HOUSTON TX |77098
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount
General & Unrestrcted

Name

TEACH FOR AMERICA HOUSTON

Street

4669 SW FREEWAY STE 600

City State {Zip Code Foreign Country
HOUSTON TX_|77027
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount

General & Unrestricted 20,000




The Tapeats Fund 76-0412011 Page 6 of 8

Form 990-PF, Part XV, Line 3a - Grants and Contributions Paid During the Year
Recipient(s) paid during the year

Name

TEAM RUBICON

Street

1030 W HILLCREST BLVD

City State [Zip Code Foreign Country
INGLEWOOD CA |90301
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount
General & Unres1tncted

P
Name
TEXAS EQUUSEARCH

Street

PO BOX 395

City State (Zip Code Foreign Country
DICKINSON TX [77539
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution

General & Unrestricted 8,000
AR T o A S T e e T o Sonealc T 1 o o e e Do e e wmt s oo ey S T o B R B e T R B o W R g A S T AW 1 NN e RS g B S0 A AN A i 2T T T |

Name

THE ARBOR SCHOOL

Street

1635 BLALOCK RD

City State [Zip Code Foreign Country
HOUSTON TX 177080
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution

Qeneral & Unrestricted o _

Name

THE FORGE FOR FAMILIES INC
Street

3435 DIXIE DR

City State |Zip Code Foreign Country
HOUSTON TX (77021
Relationship Foundation Status
N/A 509(a)(1)

Purpose of grant/contribution

General & Unrestricted
B e e e T e

Name

THE MONARCH SCHOOL INC
Street

2815 ROSEFIELD DR

City State (Zip Code Foreign Country
HOUSTON TX {77080
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount
trlcte:g

T S AT mee e

TREES FOR HOUSTON

Street

PO BOX 270477

City State [Zip Code Foreign Country
HOUSTON TX {77277
Relationship Foundation Status

N/A 509(a)(2)

Purpose of grant/contribution Amount

General & Unrestricted 10,000
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Form 990-PF, Part XV, Line 3a - Grants and Contributions Paid During the Year
Recipient(s) paid during the year

Name

UNITED STATES CONFERENCE OF CATHOLIC BISHOPS

Street

3211 4TH ST NE

City State |Zip Code Foreign Country
WASHINGTON DC {20017
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount
General_& Unrestncted

Name

WILD SKIES RAPTOR CENTER

Street

PO BOX 3676

City State [Zip Code Foreign Country

MISSOULA MT _ 159806

Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount

Ioment Rehabilitation Educatlon Pro ect
e e e o T

Nam
WILDLIFE CONSERVATION NETWORK INC

Street

25745 BASSETT LN
City State |Zip Code Foreign Country
LOS ALTOS CA {94022
Relationship Foundation Status

N/A 508(a)(1)

Purpose of grant/contribution Amount
General & Unrestrlcted

WILDLIFE CONSERVATION SOCIETY

Street

2300 SOUTHERN BLVD

City State |Zip Code Foreign Country
BRONX NY _[10460
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount
General & Unrestrlcted

Name '
YELLOWSTONE ACADEMY INC

Street

3000 TRULLEY ST
City State |Zip Code Foreign Country
HOUSTON TX__[77004
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount
General & Unrestricted

Name
YELLOWSTONE PARK FOUNDATION INC

Street

222 E MAIN ST STE 301

City State |Zip Code Foreign Country
BOZEMAN MT_[59715
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount

General & Unrestncted 65,000
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" Form 990-PF, Part XV, Line 3a - Grants and Contributions Paid During the Year
Recipient(s) paid during the year

Name

YES PREP PUBLIC SCHOOLS INC

Street

6201 BONHOMME RD STE 168N

City State |Zip Code Foreign Country
HOUSTON TX (77036
Relationship Foundation Status

N/A 509(a)(1)

Purpose of grant/contribution Amount

General & Unrestricted . — 25,000

City State |Zip Code Foreign Country

Relationship Foundation Status

Purpose of grant/contribution Amount

e T L T
Name

Street

City State |Zip Code Foreign Country

Relationship Foundation Status

Purpose of grant/contribution Amount

City State |Zip Code Foreign Country

Relationship Foundation Status

Purpose of grant/contribution

Street

City State |Zip Code Foreign Country
Relationship Foundation Status

Purpose of grant/contribution Amount

Street

City State |Zip Code Foreign Country
Relationship Foundation Status

Purpose of grant/contribution Amount




