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rorm 990-PF
4
Department of the Treasury
Internal Revenue Service

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

Treated as a Private Foundation

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

OMB No 1545-0052

2011

For calendar year 2011 or tax year beginning NOV 1, 2011 , and ending OoCcT 31, 2012
Name of foundation A Employer identification number
THE ELKINS FOUNDATION 74-6051746
Number and street {or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number
1001 FANNIN 1001 713-652-2020

City or town, state, and ZIP code
HOUSTON, TX 77002

Cn exemption application i1s pending, check here »E’

G Check all that apply: LI tnial return
|:] Final return

[:] Address change

| Initial return of a former public chanty
[_:] Amended return
Name change

D 1. Foreign organizations, check here bl:l
Foreign organizations mesting the 85% test,
2. checi hers and attach compugtauon »D

H Check type of organization:

E(Ectlon 501(c)(3) exempt private foundation
[ section 4947(a)(1) nonexempt charitable trust ] Other taxable private foundation

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

| Fair market value of all assets at end of year
(from Part Il, col (c), ne 16)
»3 195,363,955,

J Accounting method:

(] other (specily)

(Part I, column (d) must be on cash basis.)

Cash [ Accrual

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

| Part | Analysis of Revenue and Expenses

necessanly equal the amounts in column (a) )

(The total of amounts in columns (b), (c), and (d) may not

(a)Revenue and

(b) Net investment
expenses per books

Income

(d) Disbursements
for charitable purposes
{cash basis only)

(¢) Adjusted net
income

Contributions, gifts, grants, etc., received

1
2
Interest on savings and temporary
3 cash investments

4

Dwidends and interest from securities
5a Gross rents

b Net rental income or {loss)

Check P L__] if the toundabion 1S not required to attach Sch B

92,604,514.

N/A

400. 293.

4,038,321.] 4,038,321.

STATEMENT 2

l
|
STATEMENT 1 |
I
!

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

Gross sales price for all 64,522,451

b assets on hine 6a

3,410,201.

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

Revenue

ED

3,410,201.

£

profit or (loss)

incoleAR 2

9703 |8

. Add lines 1 through 11 @

519, 368. 519,368.

STATEMENT 3

f00,572,804.] 7,968,183,

DT

15 Penston plans, employee benefits
16a Legal fees
b Accounting fees
¢ Other professional fees
Interest
Taxes
Depreciation and depletion
Occupancy
Travel, conferences, and meetings
Printing and publications
Other expenses STMT 7
Total operating and administrative
expenses. Add lines 13 through 23
Contributions, gifts, grants paid
Total expenses and disbursements.
Add lines 24 and 25

STMT 4
STMT 5
17
18
19
20
21
22
23
24

STMT 6

Operating and Administrative Expenses

25
26

0. 0.

0.

22,860. 11,430.

621,825. 600,829.

211,390. 50,011.

1,748. 1,748.

0.

857,823. 664,018.

0.

3,510,000.

3,510,000.

4,367,823. 664,018.

3,510,000.

27 Subtract line 26 from line 12:

@ Excess of revenue over expenses and disbursements
b Net investment income ¢f negative, enter -0-)
¢ Adjusted net income (f negative, enter -0-)

' 96,204,981.

|
|

7,304,165.

N/A

1
12-02-11

LHA For Paperwork Reduction Act Notice, see instructions.

Form O00-PF (2011)
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Form 990-PF (2011)

-

THE ELKINS FOUNDATION

74-6051746

Page 2

Attached schedules and amounts in the descnpton
Balance Sheets cotumn shoutd be for end-of-year amounts only

Beginning of year

End of year

{(a) Book Value

{b) Book Value

(c) Fair Market Value

Assets

1,711.

1 Cash - non-interest-bearing

1,533.

1,533.

1,894,714.

2 Savings and temporary cash investments

1,792,261.

3 Accounts recevable P
Less: allowance for doubtful accounts P>

1,792,261.

4 Pledges receivable P>

Less: allowance for doubtful accounts »

5 Grants recewvable

6 Recewvables due from officers, directors, trustees, and other
disqualified persons

7 Other notes and loans recervable >

Less: alfowance for doubtful accounts P>

8 Inventories for sale or use

9 Prepaid expenses and deferred charges

10a Investments - U.S. and state government obligations

STMT 10 48,949,969.

b Investments - corporate stock

118,342,738.

164,475,516.

¢ Investments - corporate bonds

11

Investments - land, buildings, and equipment basis

|

>
>

Less accumulated depreciation

12 Investments - mortgage loans

13 STMT 11 5,021, 845.

Investments - other

11,219,286,

14 Land, bulldings, and equipment: basis P>

Less accumulated depreciation >

29,094,645.

15 Other assets (describe P> )

16 55,868,239.

Total assets (to be completed by all filers)

131,355,818.

195,363,955.

Liabilities

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue

20

Loans from officers, directors, trustees, and other disqualfied persons

21 Mortgages and other notes payable

22 OCther liabiiies (describe )

23 Total liabilities (add nes 17 through 22)

Net Assets or Fund Balances

Foundations that follow SFAS 117, check here | |
and complete lines 24 through 26 and lines 30 and 31.

24 Unrestricted

25 Temporanly restricted

26 Permanently restricted

» X]

Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.
Captal stock, trust principal, or current funds

27 20,083,230.

20,083,230.

28 Paid-in or capital surplus, or land, bldg., and equipment fund 0.

0.

29 35,785,009.

Retained earnings, accumulated income, endowment, or other funds

111,272,588.

30 55,868,239.

Total net assets or fund balances

131,355,818.

31 55,868,239,

Total liabilities and net assets/fund balances

131,355,818.

STATEMENT 9

Part lli ] Analysis of Changes in Net Assets or Fund Balances

1

DO

Total net assets or fund balances at beginning of year - Part II, column (a), line 30
(must agree with end-of-year figure reported on prior year's return)

Enter amount from Part |, line 27a

Other increases not included in hne 2 (itemize) P

55,868,239.

96,204,981.

0.

Addlines 1,2,and3 .
Decreases not included in line 2 (itemize) »

SEE STATEMENT 8

152,073,220.

20,717,402,

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

DjnielwiN |-

131,355,818.

123511
12-02-11

Form 990-PF (2011)



Form 990-PF (2011) THE ELKINS FOUNDATION 74-6051746 Page 3

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

(a) List and describe the kind(s) of property sold (e.g., real estate, (by-_iow ?cqaulged (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D%ncat,gn (mo., day, yr.) (mo., day, yr.)
1a PUBLICLY TRADED SECURITIES P VARIOUS VARIOUS
b CAPITAL GAIN FROM PARTNERSHIP INVESTMENTS P VARIOUS VARIOUS
)
d
e
(f) Depreciation allowed (g) Cost or other basis {h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a 64,521,362, 61,112, 250. 3,409,112,
b 1,089. 1,089.
¢
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

col. (k), but not less than -0-) or

. j) Adjusted basis k) Excess of col. {1

(1) F.M.V. as of 12/31/69 (23 o# 12/31/69 (ozler col. ()), i an§/) Losses (from col. (h))
a 3,409,112,
b 1,089.
c
d
e

If gain, also enter in Part |, ine 7
2 Capital gain net income or (net capital loss) If (toss), enter -0- in Part I, line 7 2 3,410,201.

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c).

If (loss), enter -0- 1n Part |, hine 8 3 N/A
| PartV | Qualitication 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.

|:|Yes No

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

if “Yes," the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see instructions before making any entries.

Base pe(ngd years (b) (c) Distribution ratio
Calendar year (or tax year beginning in) Adusted qualifying distributions Net value of noncharitable-use assets (col. (b) divided by col. (c))
2010 2,592,000. 70,304,446. .036868
2009 2,680,000. 56,041,522. .047822
2008 3,016,652, 50,134,054. .060172
2007 2,918,483, 61,604,304, .047375
2006 1,737,500. 59,810,312. .029050
2 Total of line 1, column (d) .221287
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years .044257
4 Enter the net value of noncharitable-use assets for 2011 from Part X, line 5 176,597,820.
5 Multiply ine 4 by line 3 7.815,690.
6 Enter 1% of net investment income (1% of Part |, line 27b) 73,042.
7 Addlines5and 6 7,888,732,
8 Enter qualifying distnbutions from Part XII, line 4 3,510,000.

If ine 8 15 equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate.

See the Part VI instructions.

123521 12-02-11

Form 990-PF (2011)
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Form 990-PF (2011) THE ELKINS FOUNDATION 74-6051746

Page 4

| Part Vi | Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P> | and enter "N/A" on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions) L e _J[
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here B> [__] and enter 1% 1 146,083.
of Part |, line 27b |
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part I, line 12 col. (b). J
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Addlines 1and 2 ) 3 146,083.
4 Subtitle A (income) tax (domestic sectron 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 146,083.
6 Credits/Payments: |
a 2011 estimated tax payments and 2010 overpayment credited to 2011 ) 6a 153,000. !
b Exempt foreign organizations - tax withheld at source . 6b ,
¢ Tax paid with apphcation for extension of time to file (Form 8868) » 6¢ :
d Backup withholding erroneously withheld . 6d o . J
7 Total credits and payments. Add lines 6a through 6d 7 153,000.
8 Enter any penalty for underpayment of estimated tax. Check here X] |f Form 22201 attached 8 357.
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed > 9
10 Overpayment. if hine 7 1s more than the total of ines 5 and 8, enter the amount overpaid 10 6,560.
11 Enter the amount of Iine 10 to be: Credited to 2012 estimated tax P> 6,560 .|Refunded > | 11 0.
[Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legtslation or did it participate or intervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (either d|rectly or indirectly) for political purposes (see nstructions for definition)? 1b X
If the answer i1s "Yes" to 14 or 1p, attach a detailed descnption of the activities and copies of any matenals published or
distnbuted by the foundation in connection with the activities. 3
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) lmposed durlng the year: '
(1) Onthe foundation. P> $ 0. (2) On foundation managers. > $ 0.
e Enter the rembursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0. R D
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed descnption of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporatton, or
bylaws, or other similar instruments? If "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4 | X
b If "Yes," has it filed a tax return on Form 990-T for this year? 4 | X
5 Was there a hquidation, termination, dissolution, or substantial contractlon during 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: E
® 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 statetaw =~ | N
remain 1n the governing instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any ime during the year? 71X
If "Yes," complete Part I, col. (c), and Part XV. !
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P>
™ ,
b If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate) . '
of each state as required by General Instruction G? If "No," attach explanation gb | X
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or 4942())(5) for calendar :
year 2011 or the taxable year beginning in 2011 (see nstructions for Part XIV)? /f "Yes, " complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? if "ves,” attach a schedule listing therr names and addresses O MET 12 [ 10 | X

123531
12-02-11

Form 990-PF (2011)



Form 990 PF (2011) THE ELKINS FOUNDATION 74-6051746 Page 5
| Part VII-A] Statements Regarding Activities (continued)
11 Atany time during the year, did the foundation, directly or indirectly, own a controlied entity within the meaning of
section 512(b)(13)? If “Yes,” attach schedule (see instructions) i 11 X
12 Did the foundation make a distribution to a donor advised fund over which the Ioundatlon or a disqualified person had advisory pnvnleges?
If "Yes," attach statement (see instructions) . 12 X
13 Did the foundation comply with the public inspection reqmrements for its annual returns and exempnon application? 113t X
Website address p» N/A
14 Thebooksare ncareof p» HOUSTON TRUST COMPANY Telephone no.p»>713-651-9400
Locatedat p» 1001 FANNIN ST, STE 700 HOUSTON, TX ZIP+4 77002
15 Section 4947(a)(1) nonexempt charitable trusts fitng Form 990-PF in lieu of Form 1041 - Check here Y
and enter the amount of tax-exempt interest receved or accrued during the year »| 15| N/A
16 Atany time during calendar year 2011, did the foundation have an interest in or a signature or other authonty over a bank, Yes| No
securities, or other financial account in a foreign country? i 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If *Yes," enter the name of the foreign
country P>
| Part VTI-B] Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a Duning the year did the foundation (either directly or indirectly): A
(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? [ Yes No
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person? [:] Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? |:] Yes @ No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? R l::l Yes No
(6) Agree to pay money or property to a government official? (Exceptlon Check "No*
if the foundation agreed to make a grant to or to employ the official for a penod after

termination of government service, If terminating within 90 days.) [ Yes No
b If any answer 1s “Yes" to 1a(1)-(6), did any of the acts fail to qualfy under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? N/A 1b
Organizations relying on a current notice regarding disaster assistance check here > ] ‘
¢ Did the foundation engage tn a prior year 1n any of the acts described in 1a, other than excepted acts, that were not corrected N
before the first day of the tax year beginning in 2011? 1c X

2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundatnon
defined In section 4942(j)(3) or 4942())(5)):
a At the end of tax year 2011, did the foundation have any undistributed income (hnes 6d and 6e, Part XIll) for tax year(s) beginning
before 2011? . i (1 Yes @ No
If “Yes," list the years p> . . ,
b Are there any years histed in 2a for which the foundation i1s notapplying the provisions of section 4942(a)(2) (relating to ncorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer "No* and attach

statement - see instructions ) N/A 2b
¢ If the provisions of section 4942(a)(2) are belng applied to any of the years listed in 2a, hist the years here. !
> ;
? ’ ? [
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time !
during the year? . Yes [ No i

b 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 period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,

Form 4720, to determine if the foundation had excess business holdings in 2011.) 3b X

4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that _;

had not been removed from jeopardy before the first day of the tax year beginning in 2011? " 4b T X

Form 990-PF (2011)

123541
12-02-11




THE ELKINS FOUNDATION

Form 990-PF (2011) 74-6051746 Page 6
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to: ‘
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? D Yes No i
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly, i
any voter registration drive? E] Yes No
(3) Provide a grant to an individual for travel, study, or other snmllar purposes’? D Yes No
(4) Provide a grant to an organization other than a charitable, etc., organization described in sectlon
509(a)(1), (2), or (3), or section 4940(d)(2)? [ ves (X1 No :
(5) Provide for any purpose other than rehigious, charitable, smentmc Iiterary, or educatlonal purposes, or for ‘
the prevention of cruelty to children or amimals? |:] Yes E(] No '
b If any answer 1s “Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations s _J
section 53.4945 or n a current notice regarding disaster assistance (see Instructions)? N/ A 5b
Organizations relying on a current notice regarding disaster asststance check here > I
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained ?
f
expenditure responsibility for the grant? N/A CJves (1o |
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? [ 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. i
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? E] Yes No i
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
(b) Title, and average | (c) Compensation | [d)contnbunonsto (e) Expense
(a) Name and address hours per week devoted (It not paid, | emeioyeebeneftplans | ageount, other
0 position enter -0-) compensabon allowances
VIRGINIA A. ELKINS RUSTEE
1001 FANNIN, STE. 1001
HOUSTON, TX 77002 2.00 0. 0. 0.
ELISE E. JOSEPH TRUSTEE
1001 FANNIN, STE. 1001
HOUSTON, TX 77002 2.00 0. 0. 0.
LESLIE E. SASSER TRUSTEE
1001 FANNIN, STE. 1001
HOUSTON, TX 77002 2.00 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter “"NONE."
(b) Title, and average {d) Contnbutons to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | émeloyesbencltplans | a¢count, other
devoted to position allowances
NONE
Total number of other employees paid over $50,000 > | 0

123551
12-02-11

Form 990-PF (2011)



me9®$Fan THE ELKINS FOUNDATION 74-6051746  Page7

Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (con,tlnued) ’ ’

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

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

(c) Compensation

NONE

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

[Part IX-AT Summary of Direct Charitable Activities

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

Expenses

1 N/A

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

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

Amount

1N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 | 2

0.

123561
12-02-11

Form 990-PF (2011)




Form99(;-PF(2011) THE ELKINS FOUNDATION 74-6051746  Page8

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

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

a Average monthly fair market value of securities 176,012,136.

b Average of monthly cash balances 3,274,991.

¢ Far market value of all other assets

d Total (add lines 1a, b, and c) 179,287,127.

e Reduction claimed for blockage or other factors reported on lines 1a and

1c (attach detailed explanation) i o I 1e | g

2 Acquisition indebtedness applicable to line 1 assets i 2 0.
3 Subtract ine 2 from line 1d ) 3 179,287,127.
4  Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 2,689,307.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 ) 5 176,597,820.
6 Minimum investment return. Enter 5% of ine 5 6 8,829,891.

Part XiI- Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating foundations and certain
"I foreign organizations check here p [__] and do not complete this part.)

1 Minimum investment return from Part X, line 6 ] 1 8,829,891.
2a Tax on nvestment ncome for 2011 from Part VI, line 5 2a 146,083.[

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

¢ Add lines 2a and 2b . 2c 146,083.
3 Distnbutable amount before adjustments. Subtract line 2¢ from line 1 3 8,683,808.
4 Recoveries of amounts treated as qualifying distributions i ) 4 0.
5 Addlines 3and 4 5 8,683,808.
6 Deduction from distributable amount (see instructions) . 6 0.
7 Distributable amountas adjusted. Subtract ine 6 from line 5. Enter here and on Part XIII, ine 1 7 8,683,808.

Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomphish chantable, etc., purposes: <

a Expenses, contributions, gifts, etc. - total from Part , column (d), ine 26 ) 1a 3,510,000.

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
3 Amounts set aside for specific charitable projects that satisfy the; T

a Suitability test (prior IRS approval required) . . 3a

b Cash distribution test (attach the required schedule) o 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part Xl line 4 ) 4 3,510,000.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part I, ine 27b 5 0.

6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 3,510,000.

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

Form 980-PF (2011)

123571
12-02-11




Form 990-PF (2011)

THE ELKINS FOUNDATION

74-6051746  Page s

Undistributed Income (see instructions)

(2)
Corpus

(b)
Years prior to 2010

(c)
2010

(d)
2011

1 Distributable amount for 2011 from Part XI,
ine 7

8,683,808,

2 Undistnbuted income, Iif any, as of the end of 2011

a Enter amount for 2010 only

3,479,961.

|
t

b Total for prior years:

3 Excess distributions carryover, if any, to 2011:
aFrom 2006
b From 2007
¢ From 2008
dFrom 2009
eFrom 2010
f Total of lines 3a through e

4 Qualfying distributions for 2011 from
PartXit,ine4:»$ 3,510,000.
aApplied to 2010, but not more than line 2a

'3,479,961.

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

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

dApplied to 2011 distributable amount

e Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2011

(¥ an amount appears in column (d), the same amount
must be shown in column (a) )

6 Enter the net total of each column as
indicated below:

d Corpus Add lines 3f, 4¢, and 4e Subtract ine 5

bPrior years' undistributed income. Subtract
line 4b from line 2b

¢ Enter the amount of prior years'
undistibuted income for which a notice of
deficiency has been 1ssued, or on which
the section 4942(a) tax has been previously
assessed

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

e Undistributed income for 2010. Subtract line
4a from line 2a. Taxable amount - see instr.

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

8,653,769.

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

8 Excess distributions carryover from 2006
not applied on line 5 or line 7

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

10 Analysis of ine 9:
aExcess from 2007
bExcess from 2008
¢ Excess from 2009
dExcess from 2010
e Excess from 2011

123581
12-02-11

Form 990-PF (2011)




Form 990-PF (2011) THE ELKINS FOUNDATION 74-6051746  Page 10

I Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determmnation letter that it 1s a private operating
foundation, and the ruling 1s effective for 2011, enter the date of the ruling >
b Check box to indicate whether the foundation 1s a private operating foundation described in section . [ ] 4942())(3) or [ | 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2011 {b)2070 {c) 2009 {d)2008 {e) Total

investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualifying distributions from Part XIl,
line 4 for each year hsted

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

e Qualifying distributions made directly
for active conduct of exempt activities.

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

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

b "Endowment” alternative test - enter
2/3 of minimum investment return
shown in Part X, line 6 for each year
listed

¢ "Support” alternative test - enter:

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

(2) Support from general public
and 5 or more exempt
organizations as provided in
section 4942())(3)(B)(m)

(3) Largest amount of support from
an exempt organization
(4) Gross investment iIncome
| Part XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)
1 Information Regarding Foundation Managers:

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

NONE

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest.

NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here » [ if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes grfts, 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:
LARRY MEDFORD C/0O PARAFFINE MANAGEMENT
1001 FANNIN, SUITE 1001, HOUSTON, TX 77002
b The form in which applications should be submitted and information and materials they should include:
SUBMITTED IN WRITING STATING PURPOSE OF REQUEST
¢ Any submission deadhnes:
NONE
d Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:
GENERALLY LIMITED TO HOUSTON AREA FOR CHARITABLE, RELIGIOUS, SCIENTIFIC &
EDUCATIONAL PURPOSES

123601 12-02-11 Form 990-PF (2011)




Form 990-PF (2011) THE ELKINS FOUNDATION 74-6051746 Page 11
[Part XV| Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient 1s an individual,
show any relationship to FOtlar;datl%n F’UYDOS?r %f %rant or Amount
any foundation manager status 0 contribution
Name and address (home or business) or substantial contnibutor recipient
a Paid during the year
SEE STATEMEMT XV-1
3,510,000,
Total > 3a 3,510,000,
b Approved for future payment
SEE STATEMENT XV-2
10,860,000,
Total » 3b 10,860,000,

123611 12-02-11

Form 990-PF (2011)




Form 990-PF (2011  THE ELKINS FOUNDATION

74-6051746 page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

1 Program service revenue;
a

Unrelated business income

Excluded by section 512, 513, or 514

(a) (b)
Bucsolr&%ss Amount

Exch (d)
ooy Amount

(e)
Related or exempt
function income

o a o o

t

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments
4 Dividends and interest from securities
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 Gan or (loss) from sales of assets other
than inventory
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

14 400.

14 4,038,321.

525990 5,169.

14 512,877.

18 3,410,201.

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

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

5,169.

7,961,799.

0.

13

7,966,968.

Part XVI-B 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 the accomplishment of
v the foundation’s exempt purposes (other than by providing funds for such purposes).
N/A
TSIt Form 990-PF (2011)




Form 990-PF (2011) THE ELKINS FOUNDATION 74-6051746 page 13
Part XVil | 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 described in section 501(c) of Yes| No

the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations? : i

a Transfers from the reporting foundation to a noncharitable exempt organization of: oo EEE
(1) Cash . 1a(1) X
(2) Other assets . 1a(2) X

b Other transactions: I i e
(1) Sales of assets to a noncharitable exempt organization R 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization . . . 1b(2) X
(3) Rental of facilities, equipment, or other assets . o 1b(3) X
(4) Reimbursement arrangements . . . 1b(4) X
(5) Loans or loan guarantees . . 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X

¢ Sharing of facilities, equipment, mailing Iists, other assets, or paid employees 1c X

d If the answer to any of the above 1s "Yes," complete the following schedule. Column (b) should always show the farr market value of the goods, other assets,
or services given by the reporting foundation. [f the foundation received less than fair market value in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services received.
{a)Lne no (b) Amount involved (c) Name of nonchantable exempt organization (d) Descrption of transfers, ransactions, and sharing arangements

N/A

2a Is the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations described

in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 i (1 Yes No
b If “Yes," complete the following schedule.
(a) Name of orgamization (b) Type of organization (c) Description of relationship
N/A

Under penalties of perjury, | declare that | have examined this retumn, including accompanying schedules and statements, and to the best of my knowledge
. and belief, it 1s true, correct, and complete Declaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge return with melﬁ::sarerls
SIQn } shown below (see instr )?
Here /4/‘1—\—( Z MM |.3/((/J¢/7 }ﬂtilg-/“-f [XIves [Ino
Signature of officer or trustee Date Title
Print/Type preparer's name Preparer's signature Date Check [ i |PTIN
< - 3/4/13 self- employed
Paid RINDA CORBIN @(ﬂd& / /h/k /)
Preparer frm's name » DELOITTE TAX LLP b o Frm'sEIN » 86-1065772
Use Only
Firm'saddress » 1111 BAGBY STREET, SUITE 4500
HOUSTON, TX 77002 Phoneno. 713-982-2000
Form 990-PF (2011)
123622

12-02-11




Schedule B Schedule of Contributors OMB No 15450047
(Fo;;noggg), 890-E2, > A Form 990 EZ, or Form 990-PF 201 1
or - ttach to Form , Form 990-EZ, or Form -PF.

Department of the Treasury
Intemal Revenue Service

Name of the organization Employer identification number

THE ELKINS FOUNDATION 74-6051746

Organization type (check one):

Filers of: Section:

Form 990 or 990-EZ I:l 501(c) ) (enter number) organization

4947(a)(1) nonexempt chantable trust not treated as a private foundation
527 pohtical organization

Form 990-PF

501(c)(3) exempt private foundation

4947(a)(1) nonexempt chantable trust treated as a prnivate foundation

O0MOO0

501(c)(3) taxable pnvate foundation

Check If your organization i1s covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10} organization can check boxes for both the General Rule and a Special Rule. See instructions.

General Rule

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

Special Rules

[:] For a section 501(c)(3) organization fiing Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under sections
509(a)(1) and 170(b)(1)(A)(vi} and received from any one contnbutor, dunng the year, a contnbution of the greater of (1) $5,000 or (2) 2%
of the amount on (i) Form 990, Part Vi, line 1h, or (1) Form 990-EZ, line 1. Complete Parts | and I\.

|:] For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contnbutor, dunng the year,
total contnbutions of more than $1,000 for use exclusively for religious, chantable, scientific, literary, or educational purposes, or
the prevention of cruelty to children or animals. Complete Parts |, If, and Ill.

l:l For a section 501(c)(7), (8), or (10) organization fillng Form 990 or 990-EZ that received from any one contnbutor, during the year,
contnibutions for use exclusively for religious, chantable, etc., purposes, but these contnbutions did not total to more than $1,000.
If this box Is checked, enter here the total contnbutions that were received dunng the year for an exclusively religious, chantable, etc.,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because it received nonexclusively
religious, chantable, etc., contnbutions of $5,000 or more dunng the year. |

Caution. An organization that 1s not covered by the General Rule and/or the Specia! Rules does not file Schedule B (Form 890, 990-EZ, or 990-PF),
but it must answer "No" on Part IV, line 2, of its Form 990; or check the box on line H of its Form 990-EZ or on Part |, ine 2 of its Form 990-PF, to
certify that 1t does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

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

123451 01-23-12




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

Page 2

Name of organization

Employer identification number

THE ELKINS FOUNDATION 74-6051746
'Part' I; Contributors (see instructions). Use duplicate copies of Part | if additional space I1s needed.
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
ELKINS FAMILY CHARITABLE LEAD ANNUITY
1 | TRUST, EIN: 68-6245144 Person  [X]
Payroll |:|
1001 FANNIN, SUITE 700 530,731. Noncash [ |
(Complete Part 1l if there
HOUSTON, TX 77002 Is a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
ELKINS FAMILY CHARITABLE LEAD ANNUITY
2 TRUST, EIN: 68-6245144 Person D
Payroll |:]
1001 FANNIN, SUITE 700 3,009,300. Noncash
(Complete Part Il if there
HOUSTON, TX 77002 IS a noncash contnbution.)
(@ (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
ESTATE OF JAMES A. ELKINS JR., EIN:
3 20_6871307 Person
Payroll ]
1001 FANNIN, SUITE 700 413,441. Noncash [ |
(Complete Part Il if there
HOUSTON, TX 77002 1s a noncash contnbution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
ESTATE OF JAMES A. ELKINS JR., EIN:
4 1 20-6871307 Person ]
Payroll [:I
1001 FANNIN, SUITE 700 82,349,572, Noncash
(Complete Part Il if there
HOUSTON, TX 77002 1s a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
ESTATE OF JAMES A. ELKINS JR., EIN:
5 20_6871307 Person D
Payroll r__]
1001 FANNIN, SUITE 700 6,087,220. Noncash
(Complete Part Il if there
HOUSTON, TX 77002 IS a noncash contribution.)
(a) (b} (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
ESTATE OF JAMES A. ELKINS JR., EIN:
6 | 20-6871307 Person 1]
Payroll |:|

1001 FANNIN, SUITE 700

214,250.

HOUSTON, TX 77002

Noncash

(Complete Part Il if there
Is a noncash contribution.)

123452 01-23-12

Schedule B (Form 990, 890-EZ, or 990-PF) (2011)




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

Page 3

‘Name of organization

THE ELKINS FOUNDATION

Employer identification number

74-6051746

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

(a)

(c)

No. (b) . (d)
from Description of noncash property given FMV ( or :stl?ate) Date received
Part| (see instructions)

MARKETABLE SECURITIES
2
3,009,300. 07/30/12
r(qao) () (c) (d)
fr i s R FMV (or estimate) .
om Description of noncash property given h . Date received
Part | (see instructions)
COMMON STOCK
4
82,349,572. 11/29/11
o (b) (©) (@)
r - . FMV (or estimate) .
om Description of noncash property given . . Date received
Part1 (see instructions)
CLOSELY HELD SECURITIES
5
6,087,220. 11/29/11
(a)
(c)
fll:wlo. - (b) . FMV (or estimate) (d .
om Description of noncash property given instructi Date received
Part | (see instructions)
MUTUAL FUNDS
6
214,250. 11/29/11
(a)
(c)

No. I (b) . FMV (or estimate) (d) .
from Description of noncash property given (see instructions) Date received
Part i

(a)

No. (b) te) (@
from D e . FMV (or estimate) .

escription of noncash property given . . Date received
Part| (see instructions)

123453 01-23-12
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Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

Page 4

Name of organization

THE ELKINS FOUNDATION

Part TN
LAt e

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

Employer identification number

74-6051746

religious, cIianlaBIe. e[c., individual contributions to section 5U Hcﬂ? i, wi, orl |Ui orgamzahons attotal more than o1, or the

e columns (a)through (e) and the following line entry. For organizations completing Part 111, enter
the total of exclusively religious, charitable, etc., contributions of $1,000 or less for the year. inte ths informaton once)

(a) No.
gorrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
gorrtnl {b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
gorrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
I-!'raorTl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee

123454 01-23-12
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Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Hope Andrade

Secretary of State

Office of the Secretary of State
August 21,2012

Capitol Services Inc
P O Box 1831
Austin, TX 78767 USA

RE: The Elkins Foundation
File Number: 31131401

It has been our pleasure to file the Restated Certificate of Formation for the referenced entity. Enclosed is
the certificate evidencing filing. Payment of the filing fee is acknowledged by this letter.

If we may be of further service at any time, please let us know.
Sincerely,

Corporations Section

Business & Public Filings Division

(512) 463-5555

Enclosure

Come visit us on the internet at htip://www.sos.state.tx. us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Lynda Boots TID: 10323 Document: 438366340002




Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Hope Andrade

Secretary of State

Office of the Secretary of State

CERTIFICATE OF FILING
OF

The Elkins Foundation
31131401

[formerly: THE MARGARET AND JAMES A. ELKINS, JR., FOUNDATION]
The undersigned, as Secretary of State of Texas, hereby certifies that a Restated Certificate of Formation
for the above named domestic nonprofit corporation has been received in this office and has been found
to conform to the applicable provisions of law.
ACCORDINGLY, the undersigned, as Secretary of State, and by virtue of the authority vested in the

secretary by law, hereby issues this certificate evidencing filing effective on the date shown below.

Dated: 08/20/2012

Effective: 08/20/2012

Hope Andrade
Secretary of State

Come visit us on the internet at hitp://www.sos.state. tx.us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Lynda Boots TID: 10313 Document: 438366340002




FILED
In the Office of the
Secretary of State of Texas

Restated Certificate of Formation AUG 2 0 2012
With New Amendments
for Corporations Section

The Margaret and James A. Elkins, Jr, Foundation

I. Entity Information

1. The name of the filing entity is The Margaret and James A. Elkins, Jr. Foundation (the
"Corporation")

2. The Corporation is a nonprofit corporation under Chapter 22 of the Texas Business
Organizations Code (the "TBOC").

3. ‘The file number issued to the Corporation by the Secretary of State is 31131401,

4. The date of formation of the Corporation is August 21, 1972,

II. Amendments to Certificate of Formation

Pursuant to the provisions of Sections 3.059, 6.201 and 22.109 of the TBOC, this restated
certificate of formation makes new amendments to the Corporation's Articles of Incorporation
dated August 21, 1972, as previously amended by those certain Articles of Amendment to the
Articles of Incorporation dated December 4, 1972 (collectively, the "Original Certificate"), as
follows:

@) The Corporation's name in Article I has been amended to be "The Elkins
Foundation".

(ii)  The purposes of the Corporation in Article IV have been amended.

(iii)  Articles IX, X and XI of the Original Certificate are amended. The full text of
each amended provision is contained in Articles VIII, IX and X of the amended
and restated certificate of formation attached hereto (the "Restated Certificate of
Formation").

(iv) Each of the following provisions is added to the Original Certificate. The
identification or reference of each added provision is set forth below. The full
text of each added provision is contained in the Restated Certificate of Formation
attached hereto,

Articles XTI, XTI, XIII and XIV
In addition, to the amendments described above, the Restated Certificate of Formation attached
hereto amends certain provisions of the Original Certificate to conform the governing document

to the terminology and citations contained in the TBOC and to include such other information as
is required for nonprofit corporations under the TBOC.

YDK:4850-2174-5678.1




III. Statement of Approval

Each new amendment has been made in accordance with the provisions of the TBOC. Each of
the amendments has been made and approved in the manner required by the TBOC and the
Corporation's governing documents, and was duly adopted by unanimous written consent of the
Board of Trustees of the Corporation.

IV. Required Statements

The Restated Certificate of Formation, which is attached hereto, (i) accurately states the text of
the Original Certificate, and each amendment to the Original Certificate that is in effect, and as
further amended by the restated certificate of formation. The attached Restated Certificate of
Formation does not contain any other change in the Original Certificate being restated except for
the information permitted to be omitted by Section 3.059(b) of the TBOC.

V. Effectiveness of Filing

This document becomes effective when the document is filed with the Secretary of State.

VI. Execution

This undersigned affirms that the person designated as registered agent in the attached Restated
Certificate of Formation has consented to the appointment. The undersigned signs this document
subject to the penalties imposed by law for the submission of a materially false or fraudulent
instrument and certifies under penalty of perjury that the undersigned is authorized under the
provisions of law governing the Corporation to execute the filing instrument.

Date: August 26, 2012 By: bLeale \ert L, SV
Leslie Keith Elkins Sasser, President

-ii-
YDK:4850-2174-5678.1




RESTATED CERTIFICATE OF FORMATION
OF
THE ELKINS FOUNDATION

ARTICLEI

The name of the Corporation is The Elkins Foundation.

ARTICLEII

The Corporation is a nonprofit corporation.

ARTICLE III

The period of the Corporation’s duration is perpetual.

ARTICLE IV

The purposes for which the Corporation is organized and to be operated are exclusively
religious, charitable, scientific, and educational within the meaning of section 501(c)(3) of the
Internal Revenue Code of 1986, as amended, and future corresponding revenue laws of the
United States (the "Code"). In accomplishment of such purposes, the Corporation will perform
such other functions as may be necessary or appropriate to fulfill the purposes of the
Corporation.

The broadest discretion is vested in and conferred upon the Board of Trustees for the
accomplishment of these purposes, provided, however, that no contributions shall be made or
distributed to or for any person, firm, corporation, or other entity that shall apply, directly or
indirectly, such contributed funds for any purpose or purposes in violation of the Constitution
and statutes of the United States or the State of Texas.

ARTICLE V

The street address of the Corporation’s registered office is 1001 Fannin Street, Suite
1001, Houston, Texas 77002 and the name of its registered agent at such address is William L.
Medford.

ARTICLE VI
The affairs of the Corporation shall be managed by the Board of Trustees. The number

of trustees constituting the current Board of Trustees of the Corporation is three (3) and the
names and addresses of the persons who are currently serving as trustees are:

YDK:4850-2174-5678.1




Name Address

Leslie E. Sasser 1001 Fannin, Suite 1001

Houston, Texas 77002
Elise E. Joseph 1001 Fannin, Suite 1001

Houston, Texas 77002
Virginia A. Elkins 1001 Fannin, Suite 1001

Houston, Texas 77002

The number of trustees constituting the Board of Trustees of the Corporation may be
changed in accordance with the Corporation’s Bylaws (the "Bylaws") but shall never be less than
three (3).

ARTICLE VII

The Corporation shall have no members.

ARTICLE VIII

Regardless of any other provisions of this Certificate of Formation or the laws of the
State of Texas, the Corporation shall not:

(1)  permit any part of the net earnings of the Corporation to inure to the
benefit of any private individual (except that reasonable compensation may be paid for
personal services rendered to or for the Corporation affecting one or more of its

purposes);

(2) devote more than an insubstantial part of its activities to attempting to
influence legislation by propaganda or otherwise;

(3) participate in, or intervene in (including the publication or distribution of
statements), any political campaign on behalf of any candidate for public office; or

4 attempt to influence the outcome of any specific public election or to carry
on, directly or indirectly, any voter registration drives.

ARTICLE IX

If the Corporation is a private foundation within the meaning of section 509(a) of the
Code, the Corporation:

(1)  shall distribute its net income for each taxable year at such time and in
such manner as not to become subject to the tax on undistributed income imposed by
section 4942 of the Code;

YDK:4850-2174-5678.1




(2)  shall not engage in any act of self-dealing as defined in section 4941(d) of
the Code;

(3)  shall not retain any excess business holdings as defined in section 4943(c)
of the Code;

(4)  shall not make any investments in such manner as to subject it to tax under
section 4944 of the Code; and

(5)  shall not make any taxable expenditures as defined in section 4945(d) of
the Code. .

ARTICLE X

Pursuant to section 22.304(a) of the Texas Business Organizations Code (the "BOC"),
after all liabilities and obligations of the Corporation in the process of winding up are paid,
satisfied and discharged, the property of the Corporation shall be applied and distributed as
follows:

(1)  property held by the Corporation on a condition requiring return, transfer,
or conveyance because of the winding up or termination shall be returned, transferred, or
conveyed in accordance with that requirement; and

(2) the remaining properties of the Corporation shall be distributed to an
organization selected by majority vote of the Board of Trustees, provided that such
organization is at the time of such distribution an organization described in section
501(c)(3) of the Code and is not treated as a "private foundation" within the meaning of
section 509(a) or any other provision of the Code. The amount of any distribution made
under this ARTICLE X shall be determined by the Board of Trustees.

ARTICLE XI

A trustee of the Corporation shall not be liable to the Corporation for monetary damages
for any act or omission in the trustee’s capacity as a trustee, except that this ARTICLE XI does
not eliminate or limit the liability of a trustee for:

(1)  abreach of a trustee’s duty of loyalty to the Corporation;

(2)  anact or omission not in good faith that (i) constitutes a breach of duty of
the trustee to the Corporation or (ii) involves intentional misconduct or a knowing
violation of law;

(3)  atransaction from which a trustee received an improper benefit, regardless
of whether the benefit resulted from an action taken within the scope of the trustee’s
duties; or

‘YDK:4850-2174-5678.1




(4)  anact or omission for which the liability of a trustee is expressly provided
by an applicable statute.

If it is determined that the law of the State of Texas (including without limitation the
BOC) authorizes, or if such law is amended to authorize, action further eliminating or limiting
the personal liability of trustees, then the liability of a trustee of the Corporation shall be
eliminated or limited by this ARTICLE XI (without the need of any formal amendment), to the
fullest extent permitted by such statutes as so amended. Any repeal or amendment of such
statutes or of the foregoing paragraph shall be prospective only and shall not adversely affect any
right of protection of a trustee of the Corporation existing at the time of such repeal or
modification,

ARTICLE XI1

The Corporation may indemnify a person who was, is, or is threatened to be made a
named defendant or respondent in litigation or other proceedings because the person is or was a
trustee or other person related to the Corporation, to the extent provided by Chapter 8 of the
BOC. The Board of Trustees shall have the power in the Bylaws to define the requirements and
limitations for the Corporation to indemnify trustees, officers, or others related to the
Corporation.

ARTICLE XIII

With respect to any action (i) which is required by the BOC to be taken at a meeting of
the Board of Trustees or (ii) which may be taken at a meeting of the Board of Trustees or any
committee established by the Board of Trustees, such action may be taken without any such
meeting if a written consent setting forth the action to be taken is signed by a sufficient number
of members of the Board of Trustees or committee thereof as would be necessary to take the
action at a meeting at which all, and not just a quorum, of the members of the Board of Trustees
or members of the committee were present and voted.

ARTICLE XIV

This Certificate of Formation may be amended by majority vote of the Board of Trustees
at any annual, regular or special meeting, provided that the notice for any special meeting of the
Board of Trustees at which amendments to this Certificate of Formation will be considered
includes a description of the amendments to be considered.

YDK:4850-2174-5678.1




STATEMENT XV-1
THE ELKINS FOUNDATION

PART XV LINE 3A - GRANTS & CONTRIBUTIONS PAID

EIN: 74-6051746

RECIPIENT NAME/ADDRESS RELATION STATUS PURPOSE AMOUNT
ALLEY THEATRE N/A PUBLIC CHARITABLE $50,000
615 TEXAS AVENUE CAMPAIGN FUND
HOUSTON, TX 77002
ARCHWAY ACADEMY N/A PUBLIC EDUCATIONAL $10,000
6221 MAIN STREET SUPPORT
HOUSTON, TX 77030
ASIA SOCIETY OF TEXAS N/A PUBLIC CHARITABLE $100,000
4605 POST OAK PLACE CAMPAIGN FUND
HOUSTON, TX 77027
BARBARA BUSH FOUNDATION FOR FAMILY LITERACY N/A PUBLIC CHARITABLE $30,000
1201 15TH STREET NW, SUITE 420 CELEBRATION OF
WASHINGTON, DC 20005 READING EVENT
CAMP FOR ALL N/A PUBLIC CHARITABLE $40,000
10500 NW FRWY, STE 220 CAMPAIGN FUND
HOUSTON, TX 77092
BUFFALO BAYOU PARTNERSHIP N/A PUBLIC CHARITABLE $100,000
VINE STREET STUDIOS SUPPORT
1113 VINE STREET SUITE 200
HOUSTON, TX 77002
CHRIST CHURCH CATHEDRAL N/A PUBLIC CHARITABLE $200,000
PO BOX 75177 CAMPAIGN FUND
ST PAUL, MN 55175
CHRISTUS FDN OF HARRIS COUNTY N/A PUBLIC CHARITABLE $20,000
PO BOX 1919 CAMPAIGN FUND
HOUSTON, TX 77251
EPISCOPAL HIGH SCHOOL N/A PUBLIC CHARITABLE $50,000
4650 BISSONNET ST SUPPORT

BELLAIRE, TX 77401

EPISCOPAL HIGH SCHOOL - VIRGINIA
1200 NORTH QUAKER LANE
ALEXANDRIA, VA 22302

CENTER FOUNDATION
3550 W DALLAS STREET
HOUSTON, TX 77019

FRIENDS OF MANDELL PARK
1653 BONNIE BRAE STREET
HOUSTON, TX 77006

GLENWOOD CEMETERY HISTORIC PRESERVATION FOUNDATION

2525 WASHINGTON AVENUE
HOUSTON, TX 77007-6020

HARRIS COUNTY HOSPITAL DISTRICT
3601 NMACGREGOR WAY
HOUSTON, TX 77004

HERMANN PARK CONSERVANCY
HISTORIC CLUBHOUSE AT HERMANN PARK
6201-A HERMANN PARK DRIVE

HOUSTON, TX 77030

N/A

N/A

N/A

N/A

N/A

N/A

NEW ACADEMIC & SCIENCE BUILDING

PUBLIC EDUCATIONAL
SUPPORT
PUBLIC CHARITABLE

SUPPORT FOR A/C REPLACEMENT

PUBLIC CHARITABLE
CAPITAL CAMPAIGN

PUBLIC CHARITABLE
SUPPORT
IMPROVEMENTS

PUBLIC CHARITABLE
CAPITAL CAMPAIGN

PUBLIC CHARITABLE
SUPPORT
IMPROVEMENTS

$25,000

$10,000

$50,000

$10,000

$60,000

$150,000




STATEMENT XV-1 EIN: 74-6051746
THE ELKINS FOUNDATION
PART XV LINE 3A - GRANTS & CONTRIBUTIONS PAID

RECIPIENT NAME/ADDRESS RELATION STATUS PURPOSE AMOUNT
HOPE VILLAGE N/A PUBLIC CHARITABLE $25,000
15403 HOPE VILLAGE ROAD CAPITAL CAMPAIGN
FRIENDSWOOD, TX 77546
HOUSTON FOOD BANK N/A PUBLIC CHARITABLE $100,000
THE HERZSTEIN CENTER SUPPORT
3811 EASTEX FWY CAPITAL CAMPAIGN
HOUSTON, TX 77026
HOUSTON SOCIETY FOR THE PREVENTION OF CRUELTY TO ANIMALS N/A PUBLIC CHARITABLE $100,000
500 PORTWAY DR CAPITAL CAMPAIGN
HOUSTON, TX 77024
HOUSTON SYMPHONY N/A PUBLIC CHARITABLE $60,000
615 LOUISIANA ST #102 CAPITAL CAMPAIGN
HOUSTON, TX 77002
HOUSTON ZOO N/A PUBLIC CHARITABLE $25,000
6200 HERMANN PARK DRIVE SUPPORT
HOUSTON, TX 77030 EXPANSION OF AFRICAN FOREST
IAC- INDEPENDENT ARTS COLLABORATIVE N/A PUBLIC CHARITABLE $100,000
3333 WEST ALABAMA, SUITE 110 CAPITAL CAMPAIGN
HOUSTON, TX 77098
JOY SCHOOL N/A PUBLIC CHARITABLE $50,000
1 CHELSEA BOULEVARD CAPITAL CAMPAIGN
HOUSTON, TX 77006
INSTITUTE FOR SPIRITUALITY AND HEALTH N/A PUBLIC CHARITABLE $25,000
8100 GREENBRIAR, STE 220 SUPPORT
HOUSTON, TX 77054 CHAPLAINCY PROGRAM
JOHN E REAGAN HIGH SCHOOL N/A PUBLIC EDUCATIONAL $10,000
413 EAST 13TH STREET SUPPORT FOR
HOUSTON, TX 77008 SCHOLARSHIP PROGRAM
JULIA IDESON LIBRARY PRESERVATION N/A PUBLIC CHARITABLE $50,000
500 MCKINNEY ARCHITECTURAL ARCHIVES
HOUSTON, TX 77002 & RENOVATION
M D ANDERSON CANCER CENTER N/A PUBLIC CHARITABLE $200,000
1515 HOLCOMBE BLVD CAPITAL CAMPAIGN
HOUSTON, TX 77030
MEMORIAL HERMANN FOUNDATION N/A PUBLIC CHARITABLE $25,000
929 GESSNER, SUITE 2650 SUPPORT FOR
HOUSTON, TX 77024 STAMAN OGILVIE FUND
MENIL COLLECTION N/A PUBLIC CHARITABLE $200,000
1533 SUL ROSS STREET CAPITAL CAMPAIGN
HOUSTON, TX 77006
THE METHODIST HOSPITAL N/A PUBLIC CHARITABLE $200,000
6565 FANNIN STREET ADVANCE NEW
HOUSTON, TX 77030 ALZHEIMER INITIATIVES
ORANGE SHOW CENTER FOR VISIONARY ART N/A PUBLIC CHARITABLE $50,000
2402 MUNGER STREET SUPPORT FOR

HOUSTON, TX 77023

PRINCETON UNIVERSITY
70 WASHINGTON ROAD
PRINCETON, NJ 08540

CONSTRUCTION & MAINTENANCE OF SMITHER PARK

NA PUBLIC

EDUCATIONAL
CAPITAL CAMPAIGN

$400,000




STATEMENT XV-1
THE ELKINS FOUNDATION

PART XV LINE 3A - GRANTS & CONTRIBUTIONS PAID

EIN: 74-6051746

RECIPIENT NAME/ADDRESS RELATION STATUS PURPOSE AMOUNT
RICE UNIVERSITY N/A PUBLIC EDUCATIONAL $100,000
6100 MAIN STREET GENERAL SUPPORT
HOUSTON, TX 77005
ST JOHN'S SCHOOL N/A PUBLIC EDUCATIONAL $300,000
2401 CLAREMONT LANE CAPITAL CAMPAIGN
HOUSTON, TX 77019 GREAT HALL
SALVATION ARMY N/A PUBLIC CHARITABLE $50,000
P O BOX 269 CAPITAL CAMPAIGN
ALEXANDRIA, VA 22313
SEMINARY OF SOUTHWEST N/A PUBLIC EDUCATIONAL $75,000
501 EAST 32ND STREET SUPPORT
AUSTIN, TX 78705 ANGLICAN STUDIES
TEXAS HEART INSTITUTE N/A PUBLIC CHARITABLE $100,000
6720 BERTNER AVENUE SUPPORT FOR RESEARCH OF

HOUSTON, TX 77030

UNITED WAY OF THE TEXAS GULF COAST
50 WAUGH DRIVE
HOUSTON, TX 77007

UNIVERSITY OF ST THOMAS
3800 MONTROSE BLVD
HOUSTON, TX 77006

UNIVERSITY OF TEXAS- HSC
6410 FANNIN STREET
HOUSTON, TX 77030

URBAN HARVEST
2311 CANAL ST, SUITE 200
HOUSTON, TX 77003

VIRGINIA THEOLOGICAL SEMINARY
3737 SEMINARY ROAD
ALEXANDRIA, VA 22304

TOTAL GRANTS AND CONTRIBUTIONS

N/A

N/A

N/A

N/A

N/A

CARDIOVASCULAR GENETICS

PUBLIC CHARITABLE $100,000
CAPITAL CAMPAIGN
PUBLIC EDUCATIONAL $25,000
SUPPORT

ADVANCED SIM LAB & CLASSROOM

PUBLIC EDUCATIONAL $150,000
SUPPORT FOR
DEVELOPMENT OF PRE-K
MATH CURRICULUM
PUBLIC EDUCATIONAL $10,000

PROGRAM SUPPORT

PUBLIC CHARITABLE $75,000
CAPITAL CAMPAIGN

53510000
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THE ELKINS FOUNDATION 74-6051746
FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 1
SOURCE AMOUNT
INTEREST 400.
TOTAL TO FORM 990-PF, PART I, LINE 3, COLUMN A 400.
FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2

CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
DIVIDENDS 4,038,321. 0. 4,038,321.
TOTAL TO FM 990-PF, PART I, LN 4 4,038,321. 0. 4,038,321.
FORM 990-PF OTHER INCOME STATEMENT 3
(a) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
NET INCOME FROM PARTNERSHIPS 505,043. 505,043.
MISC. - LITIGATION PROCEEDS 2,718. 2,718.
INTEREST INCOME FROM MUTUAL FUNDS 11,607. 11,607.
TOTAL TO FORM 990-PF, PART I, LINE 11 519,368. 519,368.
FORM 990-PF ACCOUNTING FEES STATEMENT 4
(a) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 22,860. 11,430. 0.
TO FORM 990-PF, PG 1, LN 16B 22,860. 11,430. 0.

STATEMENT(S) 1, 2,

3,

4



THE ELKINS FOUNDATION

74-6051746

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 5

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
TRUSTEE FEES 487,302. 487,302. 0.
INVESTMENT MANAGEMENT FEE 113,527. 113,527. 0.
LEGAL FEES 20,996. 0. 0.
TO FORM 990-PF, PG 1, LN 16C 621,825. 600,829. 0.
FORM 990-PF TAXES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAXES 50,011. 50,011. 0.
TAXES 161,379. 0. 0.
TO FORM 990-PF, PG 1, LN 18 211,390. 50,011. 0.

FORM 990-PF

OTHER EXPENSES

STATEMENT 7

DESCRIPTION

ADR FEE

TO FORM 990-PF, PG 1, LN 23

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES

1,748. 1,748. 0.
1,748. 1,748. 0.

FORM 990-PF

OTHER DECREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 8

DESCRIPTION

OTHER ADJUSTMENTS

BOOK VALUE ADJUSTMENTS- CONTRIBUTIONS

TOTAL TO FORM 990-PF, PART III, LINE 5

AMOUNT

477,708.
20,239,694.

20,717,402.

STATEMENT(S) 5, 6, 7, 8



THE ELKINS FOUNDATION

74-6051746

FORM 990-PF

OTHER FUNDS

STATEMENT 9

(a) (B)
BEGINNING OF END OF
DESCRIPTION YEAR YEAR
ENDOWMENT FUND 35,785,009. 111,272,588.
TOTAL TO FORM 990-PF, PART II, LINE 29 35,785,009. 111,272,588.
FORM 990-PF CORPORATE STOCK STATEMENT 10
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
COMMON STOCK- SEE STMT I FOR DETAIL 118,025, 280. 164,144,476.
PREFERRED STOCK- SEE STMT I FOR DETAIL 317,458. 331,040.
TOTAL TO FORM 990-PF, PART II, LINE 10B 118,342, 738. 164,475,516.
FORM 990-PF OTHER INVESTMENTS STATEMENT 11
VALUATION FAIR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE
UNIT INVESTMENT TRUSTS- SEE STMT I COST

FOR DETAIL 86,080. 141,350.
MUTUAL FUNDS- SEE STMT I FOR DETAIL COST 1,296,490. 1,366,879.
CLOSELY HELD SECURITIES- SEE STMT I COST

FOR DETAIL 9,836,716. 27,586,416,
TOTAL TO FORM 990-PF, PART II, LINE 13 11,219, 286. 29,094,645.

STATEMENT(S) 9, 10, 11
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THE ELKINS FOUNDATION
Balance Sheet Assets as of October 31, 2012
Closely Held and Contributed

STATEMENT I

Book
Security Basis FMV

CLOSELY HELD SECURITIES

BLACK STONE ACQUISITIONS PARTNERS I, LP 296,052 4,968,122
BLACK STONE ACQUISITIONS PARTNERS 11, LP 299,793 662,563
ENTERPRISE PRODUCT PARTNERS 1,168,904 4,735,941
HATFIELD ROYALTY 397,103 180,909
KINDER MORGAN ENERGY PARTNERS 819,319 2,011,856
KENMONT PRIVATE EQUITY 325,538 404,462
ONEOK PARTNERS (fka NORTHERN BORDERS) 932,485 4,950,725
O'CONNELL PARTNERS 157,277 168,436
EL PASO PIPELINE PARTNERS LP 230,631 464,230
BLACKSTONE NATURAL RESOURCE Il 382,573 761,502
WINSTON HEDGED EQUITY 1,009,676 1,009,676
PLAINS ALL AMERICAN PIPELINE LP 496,257 1,588,300
BSNR PREFERRED, LP 461,727 499,000
JBW ABSOLUTE RETURN FUND LP 984,868 1,017,669
BOARDWALK PIPELINE PARTNERS LP 263,518 346,710
ENBRIDGE ENERGY PARTNERS LP 172,840 99,000
ENERGY TRANSFER PARTNERS LP 270,539 291,725
MAGELLAN MIDSTREAM PARTNERS LP 378,149 1,389,760
NUSTAR ENERGY PARTNERS LP 118,057 241,121
MARKWEST ENERGY PARTNERS LP 103,580 108,460
SUBURBAN PROPANE PARTNERS LP 57,662 161,250
COPANO ENERGY LLC 510,168 1,525,000

TOTAL CLOSELY HELD SECURITIES

9,836,716

27,586,416



-

THE ELKINS FOUNDATION 74-6051746

FORM ' 990-PF LIST OF SUBSTANTIAL CONTRIBUTORS STATEMENT 12
PART VII-A, LINE 10

NAME OF CONTRIBUTOR ADDRESS

ESTATE OF JAMES A. ELKINS JR. 1001 FANNIN, SUITE 700
HOUSTON, TX 77002

STATEMENT(S) 12




