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. 990-PF

Department of the Treasury
Intemal Revenue Servce

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 retum to satisfy state reporting requirements

| OMB No 1545-0052

2012

Open to Public Inspection

2821 WEST 7TH STREET, SUITE 200

For calendar year 2012 or tax year beginning » 2012, and ending , 20
Name of foundation A Employer identification number
THE MILES FOQUNDATION, INC. 75-2739180
Number and street (or P O box number if mail i1s not delivered to street address) Room/suite B Telephone number (see instructions)
(817) 420-9914

City or town, state, and ZIP code

FORT WORTH, TX 76107

G Check all that apply.

Initial return
Final return
Address change

Intial return of a former public charity | p
| | Amended return
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
of year (from Part Il, col. (c), line

[ ]ot

J Accounting method:l_XI Cash u Accrual F

er (specify)

If exemption application 1s
pending, check here

e

1 Foreign organwzations, check here

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

If private foundation status was terminated
under section S07(b)X1)(A). check here . »

If the foundation 1s 1n a 60-month termination
under section 507(bX1)B), check here , P D

2E1410 1 000

0153BS 1278 10/31/2013 11:24:

19 AM V 12-7F

2589691

16) > $ 37,082,572. (Part I, column (d) must be on cash basis )
i d) Disbursemen
g?a:‘;lo%'sal;o?;t':?ry gggfifs"gfﬁe:nsf ?d)(T he (aé gz\rl]esr;t;epzr:d (b) Net investment (c) Adjusted net ( )forsc:uantable N
may not necessarily equal the amounts in books income Income purposes
column (a) (see instructions) ) {cash basis only)
1 Contributions, gifts, grants, etc , recerved (attach schedule) . 910,201.
2 reok p- [ ins foundgon s not eaured
3 Interest on savings and temporary cash investments 123,664. 123,664. ATCH 1
4 Dividends and interest from securities . . . . 266,489. 266,489. ATCH 2
S5a Grossrents , . . ... ... ... ... .. .
b Net rental income or (loss)
g Gg get gain Ior (Ioss)f:;on?l sale of assets not on line 10 262,650.
§| ° assetsonine6a 6,031.492.
E 7 Capital gain net income (from Part IV, line 2) . 270,740.
8 Net short-termcapitalgan . . . . ... ..
9 Income.modifications « = = = + ¢ o ..
10 a Gross sales less retums
and allowances + - - - -
b Less Cost of goods sold
¢ Gross profit or (loss) (qttéch schedule) |, | .
11 Other income (attach’schedule) ATCH, 3 . . 4,199,709. 4,263,964.
_112 Total. Add ines 1 through 11 . . . . . . . . 5,762,713. 4,924,857.
) 13 Comperis;tlon of oﬂi::e}s directors, trustees, etc | | 481,794. 123,714. 358, 080.
S |14 ~ Other ?mE)LIog)ee{ salaries and wages . . . . . 46,152. 46,152.
&~ § 15  Pension plans, employee benefits , . . . . . 88,123. 18,406. 69,717.
= S,J1Sa Legal fees (attach schedule) ATCH 4, . . 25,023. 20,220. 4,803.
& d b Accounting fees (attach schedule)ATCH, § . 37,943. 9,487. 28,462.
% ,S ¢ Other professional fees (attach schedule), * . 181,783. 171,153. 10,630.
= g 17 "Interest. . . . . . .. .. ... . .,
(=) g 18  Taxes (attach schedule) (see mstructons)ATCH . 7, | 162,233, 34,769. 17,876.
Q—g 'E|19  Depreciation (attach schedule) and depletion , 14,280. 807,872.
S Q20 Occupancy ... ..., 95,258. 23,815, 71,443.
<, Bl21 Travel, conferences, and meetings . ., ., . . . 22,408. 5,602. 16,806.
% %122 Printing and publications . . . .. ... ..
.'gj 23 Other expenses (attach schedule)ATCH .8. . 61,999. 43,517. 18,197.
g 24 Total operating and administrative expenses.
8. Add ines 13through23 . . . . ... ... 1,217,002. 1,258,555. 642,166.
25 Contnbutions, gifts, grantspad . . . .. .. 1,013,190. 1,013,190.
26 Total exp and disbur Add lines 24 and 25 2,230,192. 1,258,555. 1,655,356.
27 Subtract line 26 from line 12
a Excess of revenue over exp and .. 3,532,521.
b Net investment income (if negative, enter -0-) 3,666,302.
¢_Adjusted net income (if negative, enter -0-). .
Jsa For Paperwork Reduction Act Notice, see instructions. *ATCH 6 Form 990-PF (2012)
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Form 990-PF (2012) THE MILES FOUNDATION, INC. 75-2739180 Page 2

Attached schedules and amounts in the Beginning of year End of year
I Batance Sheets descroton coumn shul b o endoear |—— o0 7l (b) Book Value (c) Farr Market Value
1 Cash-non-interest-bearing . . . . . . . .. . o oo o u.. 2,034, 645. 2,664,013. 2,664,013.
2 Savings and temporary cash investments , ., . . . . .. ... 1,003,478. 507,306. 518,092.
3  Accountsrecewable»__ 5,277.
Less allowance for doubtful accounts ™ ___ 10,070. 5,277. 5,277.
4 Pledgesrecewable »___ _____________________
Less allowance for doubtful accounts ™ _ __ __
5 Grantsrecevable . ... _ .. ...............
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , , . .
7  Other notes and loans receivable (attach schedule) P ATCH 9
Less: allowance for doubtful accounts » _ _ _ 918, 000. 1,768,000. 1,768,000.
.3 8 Inventoriesforsaleoruse | . ... ... ... .....
A 9 Prepaid expenses and deferredcharges , |, . . .. ... ..
<|10 a Investments -U S and state govemment obligations (attach schedule), * *| 1,539,455. 1,210,880. 1,238,187.
b Investments - corporate stock (attach schedule) ATCH 11 7,342,694. 8,243,257. 8,863,121.
¢ Investments - corporate bonds (attach schedule) ATCH 12 553, 785. 607,363. 625,367.
N et b On9s  ®_ 2,115,911,
(st Soumutatod deprecation A TCH_21 __________ 1,565,751. 2,115,911. 2,115,911.
12 Investments - mortgageloans . . . . . . .. . .. PR
13 Investments - other (attach schedule) _ _ | ATCH 13 8,602,350. 9,956,188. 19,197,989.
M aipment baue > ____114,066.
(L;fgchagggemdlﬂfgfddepm'a“°">_ATgﬂ_22____gz,_g§1_._ 72,090. 86,615. 86,615.
15  Other assets (describe »__ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepaget,iteml) , , ., ., ... .... 23,642,318. 27,164,810. 37,082,572.
17  Accounts payable and accruedexpenses | | ., . ... ..
18 Grantspayable . ., . . .. ................
{19 Deferredrevenue . . . ... ... ...... ... ..
‘_E‘ 20 Loans from officers, directors, trustees, and other disqualified persons
:g 21 Mortgages and other notes payable (attach schedule) , , , . .
=122 Other habilities (describe » _ __ _ _ __ _ ___________ )
23  Total liabilities (add lines 17 through22) . . . ... ... .. 0
Foundations that follow SFAS 117, check here [ _|
» and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestricted . . . . . . . .. ..o e e e e e
3|25 Temporanlyrestncted . . . ... ... ... ... ... ..
g 26 Permanentlyrestncted , |, . . . . . .. .. .. ... ...
S Foundations that do not follow SFAS 117,
",: check here and complete lines 27 through 31. »
2 27 Capital stock, trust principal, or currentfunds | , , , . . . ..
:5,; 28  Paid-in or capttal surplus, or land, bldg , and equipment fund , . ., , .,
2 29 Retained earnings, accumulated income, endowment, or other funds , 23,642,318. 27,164,810.
©|30 Total net assets or fund balances (see instructions), , . . . . 23,642,318. 27,164,810.
z 31 Total liabilities and net assets/fund balances (see
MSHUCHIONS) & & - v v v v v h e e e e ot e e ey s e e 23,642,318. 27,164,810.
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part Il, column (a), ine 30 (must agree with
end-of-year figure reported on prioryear'sreturn) . . L L 1 23,642,318.
2 Enter amount from Part I' Ilne 27a ...................................... 2 3 LA 532 L 521.
3 Other increases not included in line 2 (temee)» 3
4 Addinest,2,and3 T T 27,174,839
§ Decreases not included in Iine 2 (temize) » ATCH 14 5 10,029.
6 Total net assets or fund balances at end of yegr_(_hﬁe_‘t minus Iine 5) - Part |, column (b), line 30.....]8s 27,164,810.

**ATCH 10

JSA

2E1420 1 000
0153BS 1278 10/31/2013 11:24:19 AM V 12-7F 2589691

Form 990-PF (2012)
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THE MILES FOUNDATION, INC. 75-2739180
Form 990-PF (2012) Page 3
Capital Gains and Losses for Tax on Investment Income
{b) How (c) Date
{a) List and describe the kind(s) of property sold (e g , real estate, acquired acquired (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) P-Purchase| (mo , day, yr ) (mo, day, yr)
1a SEE PART IV SCHEDULE
b
c
d
e
omssemee | O T el
a
b
c
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
0F MV o5 of 1213769 0 At bess (W Bxcessol e o et e
a
b
c
d
e
. If gain, also enter in Part |, ine 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- i Part |, line 7 } 2 262, 650.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
if gan, also enter in Part |, line 8, column (c) (see instructions) If (loss), enter -0- In }
Partl,INe8 . . . . . . . . o o i o i e e e e e e e e e ey e ... 3 76,558.

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

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

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?
If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part

D Yes No

1 Enter the appropriate amount in each column for each year, see the instructions before making any entries
(a) (b) ©) (d)
cal endare:;igegxogeﬁzmmng in) Ad)usted qualifying distributions Net value of noncharitable-use assets (col ?Stg&%t;nb?té& )
2011 1,537,401. 29,806,796. 0.051579
2010 1,397,727. 27,098,428. 0.051580
2009 1,445,027. 20,945,190. 0.068991
2008 1,646,131. 17,811,804. 0.092418
2007 1,199,161. 12,930,270. 0.092741
2 Totalofline 1, column(d) . . .. ... ... 2 0.357309
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 iflessthanS5years | ., . . . .. ... 3 0.071462
4  Enter the net value of noncharitable-use assets for 2012 from Part X, line =~ 4 36,330,521.
5 Multiplyline4 bylined e 5 2,596,252.
6 Enter 1% of net investment income (1% of Partl, line27b) . . . .. ..., ... .. 6 36,663.
7 Add IlnessandG .......................................... 7 2'632'915'
8 Enter qualifying distributions from Part X0, lne 4 ... ... .. 8 1,655, 356.

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

Part V! instructions

JSA
2E1430 1 000

0153BS 1278 10/31/2013 11:24:19 AM V 12-7F

2589691

Form 990-PF (2012)
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Form 990-PF (2012) THE MILES FOUNDATION, INC. 75-2739180 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a

b

D bW N

a o o o

7
8
9

10
1

1a

b

10

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

73,326.

nere B[] and enter 1% of Parti,ine27b. ... ...

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

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

Add lines 1 and 2

73,326.

Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) ., . .
Tax based on investment income. Subtract line 4 from line 3 if zero or less, enter -0-

A& W IN

73,326.

Credits/Payments
2012 estimated tax payments and 2011 overpayment credited to 2012, , _ . | 6a 103,001.
Exempt foreign organizations - tax withheld at source 6b

Tax paid with application for extension of time to file (Form 8868) 6¢c 22,000.

Backup withholding erroneously withheld 6d

Total credits and payments Add linesBathrough6d . . . . . . & 4 o v vt i b o i v it e v e e v v e e 7

125,001.

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

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

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

51,675.

Enter the amount of line 10 to be Credited to 2013 estimated tax P 51,675. Refunded Pp| 11

Statements Regarding Activities

During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate
orintervene In any political campaign? _ | . L L L L L L L L L L e e e e e e e e e e e e e e e e e e e
Did 1t spend more than $100 duning the year (either directly or indirectly) for political purposes (see Instructions for the
definition)?
If the answer is "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any materials published or

distributed by the foundation in connection with the activities
Did the foundation file Form 1120-POL forthisyear? | | . . . . . . . . . .
Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year

(1) On the foundation >3 0 (2) On foundation managers >3 0

Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers P $ 0

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

Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation,
or bylaws, or other similar instruments? If "Yes," attach a conformed copy of the changes

Did the foundation have unrelated business gross income of $1,000 or more dunng the year?
If "Yes,"” has it filed a tax return on Form 990-T for this year?
Was there a liquidation, termination, dissolution, or substantial contraction during the year?
If "Yes," attach the statement required by General Instruction T

Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or

e By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
Did the foundation have at least $5,000 in assets at any time during the year? If "Yes,” complete Part ll, col (c), and Part XV

Enter the states to which the foundation reports or with which 1t is registered (see instructions) P
OH, TX,

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 . . . . . . . . v v v v v vt v v e e e oo
Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or
4842(j)(5) for calendar year 2012 or the taxable year beginning in 2012 (see instructions for Part XIV)? If "Yes," complete
Part X1V

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

with the state law remain in the governing instrument?

Yes | No

1a

1b

1c

4a

4b

8b

X

10

X

JSA

Form 990-PF (2012)
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Form 990-PF (2012) THE MILES FOUNDATION, INC. 75-2739180 Page 5

Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, direclly or indirectly, own a controlled entty within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see instructions | . . . . . . . . . . . o o . . A TTACHMENT .2.5. 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? If "Yes," attach statement (see INStructions) ., . . . . . . . . ¢ttt b e e s e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption applicaton? , , | | |13 X
Website address »__ L
14 The books arein careof » JACK BURDETT =~ Telephoneno W ___ __ 817-420-9914
Locatedat »2821 WEST 7TH STREET, SUITE 200 FORT WORTH, TX ________ ZIP+4 » 76107
15 Section 4347(a)(1) nonexempt chantable trusts fitng Form 990-PF in lieu of Form 1041 -Checkhere . . -+ + ¢« ¢ v v o v v v v v a0 o D—D_
and enter the amount of tax-exempt interest received or accrued duringtheyear, ., . . . . . v v v v v v v o v o« > L1 5 l
16 At any time dunng calendar year 2012, did the foundation have an interest in or a signature or other authorty Yes | No
over a bank, securities, or other financial account in aforeign country?, . . . . . . . . e e e e e e e e e e 16 X
See the instructions for exceptions and fiing requirements for Form TD F 90-221 If "Yes,” enter the name of
the foreign country P
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes"” column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly)
(1) Engage n 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? . . . . . . .. L i L e i e e e e e e e e e e e e | ves 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? | , , . . . . . X | Yes - No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified person)? ., ., . . . . . . . . . 0. e e e e e e [:I 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 offictal for a period after
termination of government service, If terminatingwithn 90days ). . . . . .. ... . . . . .. [:] Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fal to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . . . . . . .t 4 4t 0.0 . 1b X
Organizations relying on a current notice regarding disaster assistance checkhere , , ., . ., . . . .. .. . . » D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning 1n 20122 _ . L . . . L L L e e e e e e e e e e 1c X
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(j)(3) or 4942(j)(5))
a At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and
6e, Part XIil) for tax year(s) beginning before 20127 _ | . . . . . . . . . . e e e e l:] Yes No
If "Yes,"listtheyears » __ e e o
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement-see Instructions ) . . . . . . . . 0 v i i i e e e e e e e e e e 2b N/A
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
» _ o ____ e ___ e e _ e _
3a Did the foundation hold more than a 2% direct or indirect interest 1n any business enterprise
atanytimedunngtheyear? | . . . . . .. L. L. e i e e e e e e e e e e e e e Yes D No
b If “Yes,” did it have excess business holdings in 2012 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 2012 ) . L . L . . . e e e e e e e e e e e e e e e e e o 3b - X
4a Did the foundation invest during the year any amount 1n a manner that would jeopardize its chantable purposes? , . ., . . . . 4a X
b Did the foundation make any investment in a prior 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 201272 . 4b X

JSA
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Form 990-PF (2012)
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Form 990-PF (2012) THE MILES FOUNDATION, INC. 75-2739180 Page 6
GEURYIE=E Statements Regarding Activities for Which Form 4720 May Be Required (continued)

S5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? . . . . . . D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registration drive? | . . . . . L . . L L . e e e e e e e Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes?, . . . . . . . . .. . Yes No
(4) Provide a grant to an organization other than a charitable, etc, organization described In
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see nstructions) , . . . . . . . . . « . . . D Yes No
(5) Prowde for any purpose other than religious, chantable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children oranmals?, _, . . . . .. . . . . . . ... Yes No
b If any answer i1s "Yes” to 5a(1)«(5), did any of the transactions fall to qualify under the exceptions described In
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? . . .. L. . L . e e .. 5b NfA
Organizations relying on a current notice regarding disaster assistance check here , . . . . . . . o v v v v v v v v .. » ,:]
c If the answer 1s "Yes" to question 5a(4), does the foundation clam exemption from the tax
because it maintained expenditure responsibility forthe grant? . , . . . . . . . . . . .. o . EI Yes D No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receve any funds, directly or indirectly, to pay premims
onapersonalbenefitcontract?, | . | L . L L, L. e e e e ‘:] 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? _ D Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transacton? _ , . . . . . .. ... 7b N{A

ERRYI Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors

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

(b) Title, and average (c) Compensation (d) Contributions to (e) Expense account
(a) Name and address hours per week If not paid, employee benefit plans p '
) devoted to position ( enter 0-) and deferred cor N other allowances
ATCH 15 474,594. 75,248. 7,200.

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) Contributions to

(a) Name and address of each employee patd more than $50,000 d:v%‘g% ;:gr \ggﬁ:;n (¢) Compensation ;gﬂ%{,%%%%‘ﬁg‘d (°2,5.’$e£|s§vfa°§§é's" b
P compensation
ATCH 16 46,152. 12,875. 0
Total number of other employees paid over $50,000 . . . . . . . . . . . i e » 0

Form 990-PF (2012)

JSA
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THE MILES FOUNDATION, INC. 75-2739180

Form 990-PF (2012)

Page 7

LAl 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
ATCH 17 O TTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTT 54,342,
Total number of others receiving over $50,000 for professional ServICes . . . . . v . v v v v v v v v v v e e » 0
NSy 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 E ses
organizations and other beneficianes served, conferences convened, research papers produced, etc
1_HISTORICAL PRESERVATION OF WORLD WAR II MEMORABILIA = _________________
________________________________________________________ 4,650.
Y
3 _ _ _
A ,,,,——————————
3] Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation dunng the tax year on lines 1 and 2 Amount
1 NONE
2

Form 990-PF (2012)

JSA

2E1465 1 000
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THE MILES FOUNDATION, INC.
Form 990-PF (2012)

75-2739180
Page 8

see instructions.)

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

1 Far market value of assets not used (or held for use) directly in carrying out chantable, etc,
purposes.
a Average monthly far market value of securittes . ... 1a 10,284,898.
b Average of monthly cashbalances, . . . ... ... ... ... ... e 1b 3,425,088,
¢ Far market value of all other assets (see instructons) 1c 23,173,792.
d Total(add nes 13, b,aNdC) | | | .. . ... ... 1d 36,883,778
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanatory | 1e |
2 Acquisition indebtedness applicable to ne 1assets 2
3 SUDtraCt Ilnerrom Ilne 1d ----------------------------------------- 3 36'883’778.
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see
instructions) 4 553,257.
5 Net value of noncharitable-use assets. Subtract iine 4 from line 3 Enter here and on Part Vined [ 5 36,330,521,
6 Minimum investment return. Enter 5% ofline S5 | _ . . . . . . . ..., 6 1,816,526.
Distributable Amount (see instructions) (Section 4942(;)(3) and (J)(5) private operating
foundations and certain foreign organizations check here b [:] and do not complete this part.)
1 Minimum investmentreturnfrom Part X, ne 6. . . . . . . ... ... ... ... . ... ..., 1 1,816,526.
2a Taxoninvestment income for 2012 from Part VI, ne 5 == . 2a 73,326.
b Income tax for 2012 (This does not include the taxfrom PartVl) [ 2b
c Add Ilnes 2a and 2b --------------------------------------------- zc 73 L 326 -
3  Distributable amount before adjustments. Subtract ine 2¢ fromlne1 | . . .. . ... ... ..... 3 1,743,200.
4 Recovenes of amounts treated as qualfying distributions |, . _ . . _ . . . ... ... ... .. ... 4
5 Add Ilnessand4 ---------------------------------------------- 5 1’743,200.
6 Deduction from distributable amount (see nstructions) . ... 6
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIil,
1A= T T T T 7 1,743,200.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes.
a Expenses, contributions, gifts, etc - total from Part|, column (d), line26 . . . . ... ... .. 1a 1,655,356.
b Program-related nvestments - total from Partixg¢ ...~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc.,
BT DOSS e e e 2
3 Amounts set aside for specific chantable projects that satisfy the
a  Suitability test (prior IRS approvalrequired) . 3a
b Cash distribution test (attach the required schedule) . . . ... ... ... ... ... 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here andon PartV, Ine 8, and Part XIll, ine 4 _ = | 4 1,655,356.
5 Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part I, ine 27b (seeinstructions) . . . . . . . . . .. .. . e e e e 5 0
6  Adjusted qualifying distributions. Subtract ine 5 from line4 . . ... ... . ..., . ... 6 1,655,356.
Note. The amount on line 6 will be used in Part V, column (b), In subsequent years when calculating whether the foundation
quahfies for the section 4940(e) reduction of tax in those years
Form 990-PF (2012)
JSA

2E1470 1 000
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THE MILES FOUNDATION, INC. 75-2739180

Form 990-PF (2012) Page 9
Undistributed Income (see instructions)

(a) (b) (c) {d)

1 Distributable amount for 2012 from Part Xi, Corpus Years prior to 2011 2011 2012
N7 | e 1,743,200.
2 Undistnbuted income, if any, as of the end of 2012
a Enter amountfor 2011only , , ..., .. ...
b Total for prior years 20 ,20 20
3 BExcess distributions carryover, if any, to 2012
a From2007 ., ...
b From 2008 _ , . ..
¢ From2009 B , ...
d From2010 _ , ., ...
e From2011 ., ..
f Total of lines 3athroughe , , , . . . ... ..
4 Qualifying distributions for 2012 from Part XlI,
ined P $ 1,655,356.
Applied to 2011, but not more than ine 2a _ _ |,
b Applied to undistributed income of prior years
(Election required - see instructions), . . .. . .
¢ Treated as distnibutions out of corpus (Election
required - see instructions) _ _ . . . .. . . .. 1,436,924.
d Applied to 2012 distnibutable amount | | |, | 218,432.

e Remaining amount distributed out of corpus
5 Baxess distributions carryover applied to 2012 |
(If an amount appears in column (d), the same
amount must be shown in column (a) )
6 Enter the net total of each column as
indicated below:

Corpus Add lines 3f, 4c, and 4e Subtract line 5 1,436,924.

b Prior years' undistributed income Subtract
hne 4bfromline2b . ... ....
¢ Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
issued, or on which the section 4942(a) tax has
beenpreviouslyassessed. . . ... ... ...

d Subtract line 6c from line 6b Taxable
amount - see instructions

e Undistributed income for 2011 Subtract line
4a from line 2a Taxable amount - see
mstructions . & . & . . L 0l e s e e e e

f Undistnbuted income for 2012 Subtract lines
4d and 5 from lne 1 This amount must be
distnibuted 1n 2013 1,524,768.

7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions) 1,436,924.

8 Bxess distributions carryover from 2007 not
applied on line 5 or line 7 (see instructions) |, _ |

9 Excess distributions carryover to 2013.
Subtract ines 7 and 8 fromine6a , , , . , . . 0
10 Analysis of line 9
Excess from 2008 ., , .
Excess from 2009 . , .
Excess from 2010 , . .
Excess from 2011 . , .
Excess from 2012 . . .

o Q0 oo

Form 990-PF (2012)

JSA

2E1480 1 600
0153BS 1278 10/31/2013 11:24:19 AM V 12-7F 2589691 PAGE 9



Form 990-PF (2012) THE MILES FOUNDATION, INC. 75-2739180  Page 10
:IIQ B Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE

1a

2a

If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling is effective for 2012, enter the date of the ruling |

Check box to indicate whether the foundation 1s a private operating foundation described in section I l 4942(j)(3) or I 4942())(5)

r
Enter the lesser of the ad- Tax year Prior 3 years

Justed net income from Part {a) 2012 (b) 2011 (c) 2010 (d) 2009
| or the minimum investment
retum from Part X for each
year lhisted

(e) Total

Quahfying dsstnbutions from Part
XIl, line 4 for each year listed

Amounts included in line 2¢c not
used directly for active conduct
of exempt actvittes . . . . .
Qualifying  distnbutions made
directly for actve conduct of
exempt activtes Subtract Lne
2d fromlne2c , ., , ., . .
Complete 3a, b, or ¢ for the
alternative test relied upon

“Assets” altemative test - enter

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

under section

49420X3)BX). + » . .
"Endowment” alternative test-
enter 2/3 of minimum invest-
ment retum shown n Part X,
line & for each year listed

“Support” altemative test - enter

(1) Total support other than
gross investment income
(interest, diwmdends, rents,
payments on secunties
loans (section 512(a)(5)).
or royaltes) = .,

(2) support from  general
public and 5 or more
exempt organizations as
provided In section 4942
[0.6).C),1) I

(3) Largest amount of sup-
port from an exempt
organ:zation

4) Gross investment mcome
m Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see instructions.)

Information Regarding Foundation Managers:

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

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

Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here D if the foundation only makes contributions to preselected charitable organizations and does not accept
unsolicited requests for funds. if the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under
other conditions, complete items 2a, b, ¢, and d

The name, address, and telephone number or e-mail of the person to whom applications should be addressed:
JAY MCCALL, 2821 W. 7TH ST., STE 200, FORT WORTH, TX 76107 * (817) 420-9914 EXT. 106

The form in which applications should be submitted and information and materials they should include

SEE ATTACHMENT 23

Any submission deadlines:
SPRING: LETTERS OF INQUIRY DUE APRIL 1; FULL APPLICATIONS DUE MAY 15
FALL: LETTERS OF INOUIRY DUE SEPTEMBER 1: FULL APPLICATIONS DUE OCTOBER 15

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

SEE ATTACHMENT 24

JSA
2E1490 1 000

*NOTE: APPLICATIONS MUST BE SUBMITTED ONLINE AT WWW.MILESFDN.ORG Form 990-PF (2012)
0153BS 1278 10/31/2013 11:24:19 AM V 12-7F 2589691 PAGE 10



THE MILES FOUNDATION, INC. 75-2739180
Form 990-PF (2012) Page 11
Supplementary Information (continued)

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

Recipient If recipient 1s an indmdual, Foundation
P show any relationship to status of

Name and address (home or business) Zany foundatan manager recipient

a Paid during the year

Purpose of grant or Amount
contribution

ATCH 18

1 € Y TP > 3a 1,013,190.
b Approved for future payment

ATCH 19

Total . . . . . i e e e e e e e e e e e e e e e e e e e e e m e e e e e e e e e e s e e e » 3b 263,000.
Form 990-PF (2012)

JSA
2E1491 1 000
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THE MILES FOUNDATION, INC. 75-2739180
Form 990-PF (2012) Page 12
Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
Related or exempt
(a) (b) {c) (@ function iIncome
Business code Amount Exclusion code Amount (See instructions )

1 Program service revenue

-2 - Ny I -

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

Interest on savings and temporary cash investments 14 123,664.
Dividends and interest from securites | | | | 14 266,489.
Net rental income or (loss) from real estate

a b WN

Net rental income or (loss) from personal property
Other investment income 15 4,290,750.

Gain or (loss) from sales of assets other than nventory] 300000 -8,090. 18 270,740.
Net income or (loss) from special events , , .

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

b ATCH 20 -64,040. -27,001.
c
d
e
12 Subtotal Add columns (b), (d), and (e) . . . . -72,130. 4,924,642.
13 Total. Add line 12, columns (b), (d), and (e) 13 4,852,512.

- O 0 o N O

- -

(See worksheet In ine 13 instructions to verify calculations )
ELi@A"0:] Relationship of Activities to the Accomplishment of Exempt Purposes

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

ISA ) Form 990-PF (2012)

2E1492 1 000
0153BS 1278 10/31/2013 11:24:19 AM V 12-7F 2589691 PAGE 12




Form 990-PF (2012) THE MILES FOUNDATION, INC. 75-2739180  Page 13
Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Dd the organization directly or indirectly engage in any of the following with any other organization described Yes | No

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

a Transfers from the reporting foundation to a noncharitable exempt organzation of
(1) Cash e e e e e e e e e 1a(1) X
(2) Other assets . . . . . . ... ... e e e e 1a(2) X

b Other transactions
(1) Sales of assets to a noncharitable exemptorganization _ . _ . . . . . . . . ... 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization | . _ . . . . . . . . . . . e 1b(2) X
(3) Rental of facilities, equipment, or other assets | . . . . . . . . . o 0 o e e 1b(3) X
(4) Reimbursement arrangements . . . . . . . . . . .. ... .. e e 1b(4) X
(5) Loans or loan guarantees | . . . . . . . . . . .. ...t e e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations . . . . . . . . . . . . . o i 1b(6) X

¢ Sharing of faciities, equipment, mailing lists, other assets, orpademployees ., . . . .. . ... ... . ... ... 1c X

d If the answer to any of the above 1s "Yes," complete the following schedule Column (b) should always show the farr market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than far market
value In any transaction or sharing arrangement, show In column (d) the value of the goods, other assets, or services received.

(a) Line no (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and shanng arrangements
N/A N/A

2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)3)) orin section 5272 _ ., . ... .. .... ':] Yes No

b _If "Yes," complete the following schedule
(a) Name of organization {b) Type of organization (c) Description of relationship

Under penalties of penury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and belief, it s true,

Slgn correct, complete Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge
I < May the IRS discuss this return

Here ‘*C_ \ | ' ‘ I ‘ ‘5 I 60‘3 >P(\CS| A Cﬂ"’ with the preparer shown below

Signature of officer ok trustee Date Title (see nstructions)? | X |Yes Noj
Paid Print/Type preparer's name ] Preparer's signature Date Check if | PTIN

MORGAN L. SOUZA . Ll L { R [seif-employed| Po0652612

Preparer {

Firm's name  p KPMG LLP
Use Only [Firm's address p 717 N. HARWOOD STREET, SUITE 3100
DALLAS, TX 75201 Phoneno 214-840-2000

Form 990-PF (2012)

Fim's EIN p»13-5565207

JSA

2E1493 1 000
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Schedule B Schedule of Contributors OMB No 1545-0047
(Form 990, 990-EZ,
or 990-PF) » Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@ 1 2

Department of the Treasury
Internal Revenue Service

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

75-2739180

Organization type (check one)
Filers of: Section:
Form 990 or 990-EZ 501(c)( ) (enter number) organization

4947(a)(1) nonexempt charitable trust not treated as a private foundation
5§27 political organization

Form 990-PF

501(c)(3) exempt private foundation

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

UUOKOOO

501(c)(3) taxable private 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 contributor. Complete Parts | and Il

Special Rules

D For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33 1/3 % support test of the regulations
under sections 509(a)(1) and 170(b)(1)(A)(vi) and received from any one contributor, during the year, a contribution of
the greater of (1) $5,000 or (2) 2% of the amount on (1) Form 990, Part VI, hne 1h, or (1) Form 990-EZ, line 1
Complete Parts { and Il.

I:] For a section 501(c)(7), (8), or (10) organization filng Form 990 or 990-EZ that received from any one contributor,
duning the year, total contributions of more than $1,000 for use exclusively for religious, charitable, scientific, hterary,
or educational purposes, or the prevention of cruelty to children or animals. Cor:nplete Parts I, Il, and Ill.

D For a section 501(c)(7), (8), or (10) organization fiing Form 990 or 990-EZ that received from any one contributor,
during the year, contributions for use exciusively for religious, chartable, etc., purposes, but these contributions did
not total to more than $1,000 If this box is checked, enter here the total contributions that were received during the
year for an exclusively religious, charitable, etc., purpose. Do not complete any of the parts unless the General Rule
apples to this organization because i1t received nonexclusively religious, charitable, etc., contributions of $5,000 or
more during the year

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

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) (2012)

JSA

2E1251 1 000
0153BS 1278 10/31/2013 11:24:19 AM V 12-7F 2589691 PAGE 15



Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 2

Name of organizaton THE MILES FOUNDATION,

INC.

Employer identificatton number

75-2739180

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

(a)

(b)

(c)

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
-_21_| THE ELLISON MILES PRODUCTION CO. TRUST ___ Person
Payroll
2821 WEST 7TH _STREET, SUITE 200 __________ | $________550,160. | Noncash
(Complete Part Il if there is
FORT WORTH, TX 76107 _ . a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
- _2_| THE ELLISON MILES PRODUCTION CO. TRUST ___ Person
Payroll
2821 WEST 7TH_STREET, SUITE 200 __________ o ______3860,041. | Noncash
FORT WORTH, TX 76107 (Complete Part Il If there is
—————————————————————————————————————————— a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
T Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e | Person
Payroll
__________________________________________________________ Noncash
{(Complete Part |l if there is
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e | Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2012)
2E1253 1 000

0153BS 1278 10/31/2013 11:24:19 AM V 12-7F

2589691
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 3

Name of organization THE MILES FOUNDATION, INC.

Employer identification number

75-2739180

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

{c)
FMYV (or estimate)
(see instructions)

(d)

Date received

550,160.

12/13/2012

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

(c)
FMYV (or estimate)
(see instructions)

(d)

Date received

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

{c)
FMV (or estimate)
(see instructions)

(d)

Date received

(a) No.

from (b)

Part | Description of noncash property given

AN

—_—— _l_ _____________________________________________
(a) No.

from (b)

Part | Description of noncash property given
(a) No.

from (b)

Part | Description of noncash property given
(a) No.

from (b)

Part | Description of noncash property given
(a) No.

from (b)

Part | Description of noncash property given
(a) No.

from (b)

Part | Description of noncash property given

JSA
2E1254 1 000

0153BS 1278 10/31/2013 11:24:19 AM V 12-7F
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 4

Name of organization THE MILES FOUNDATION, INC.

Employer identffication number
75-2739180

mdwmy religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) organizations

that total more than $1,000 for the year. Complete columns (a) through (e) and the following line entry.

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

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

(a) No.
Ff’romI (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
art
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
li;roml (b) Purpose of gift {c) Use of gift (d) Description of how gift is held
art
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
;roml (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
art

{a) No.
from
Part |

JSA
2E1255 1 000

0153BS 1278 10/31/2013 11:24:19 AM V 12-7F
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THE MILES FOUNDATION,

INC.

FORM 990-PF - PART IV

75-2739180

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\LIENT INCOME

Date Date sold
K or]
ind of Property Description 5 acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basis (loss)
PUBLICLY TRADED SECRUITIES P VAR VAR
PROPERTY TYPE: SECURITIES
6,031,492. 5,758,652, 272,840.
SILVER TREE REALTY FUND II, LP P VAR VAR
PROPERTY TYPE: SECURITIES
10,190. -10,190.
TOTAL GAIN(LLOSS) i ittt e ittt et e e e e e e e et e e e e e e e e e e e e e e ieaas 262,650.
JSA
2E1730 1 000
0153BS 1278 10/31/2013 11:24:19 AM V 12-7F 2589691
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FORM S90PF, PART II

THE MILES FOUNDATION, INC. 75-2739180

ATTACHMENT 9

- OTHER NOTES AND LOANS RECEIVABLE

BORROWER :

ORIGINAL AMOUNT:
INTEREST RATE:
DATE OF NOTE:
MATURITY DATE:
REPAYMENT TERMS:
SECURITY PROVIDED:
PURPOSE OF LOAN:

MILES PRODUCTION, L.P.
918.000.
GREATER OF THE INDEX RATE, PLUS THE APPLICABLE MARGIN AND 6.00%
06/20/2011
06/20/2014
MONTHLY INTEREST PAYMENTS UNTIL MATURITY
NONE
PAYOFF OF NOTE TO NORTHSTAR BANK ON BEHALF OF
MILES PRODUCTION, L.P.

BEGINNING BALANCE DUE . ...ttt it ittt it e eneeeaneeeeanenanenns 918, 000.

ENDING BALANCE DUE . ... .t ittt ittt ittt ettt ittt ee e e eeeenn 918,000.
ENDING FAIR MARKET VALUE .. .. . . ittt ettt teeeeeeeeaennn 918,000,

BORROWER : ORGAN TRANSPORT SYSTEMS, INC.

ORIGINAL AMOUNT: 500, 000.

INTEREST RATE: 13.500000

DATE OF NOTE: 06/11/2012

MATURITY DATE: 06/11/2015

REPAYMENT TERMS: MONTHLY INTEREST PAYMENTS UNTIL MATURITY

SECURITY PROVIDED: INTELLECTUAL PROPERTY

PURPOSE OF LOAN: INVESTMENT

BEGINNING BALANCE DUE . .. .. ittt ittt ot e tn s ee o aeeassnnnees

ENDING BALANCE DUE . ... . ittt ittt ittt ettt e et e aeaeanns 850,000.

ENDING FAIR MARKET VALUE . ... ... .t ittt e tttnnananenn. 850,000.
TOTAL BEGINNING OTHER NOTES AND LOANS RECEIVABLE 918,000,
TOTAL ENDING BOOK - OTHER NOTES AND LOANS RECEIVABLE 1,768,000.
TOTAL ENDING FMV - OTHER NOTES AND LOANS RECEIVABLE 1,768,000,

0153BS 1278 10/31/2013 11:24:19 AM V 12-7F 2589691 PAGE 27




8¢ H9vd 169686G¢C dL-2T A R¥Y 6T:9Z:TT €10Z2/1€/0T 8LZT SHESTO
0T INIWHOVYILY

"[BT'8EC'T 0887'0T¢C'T "GGb '65G T TYLOL SNOILY9DITHO SN
(V0T HOIY - JdIEHOVLIY TIVLIAd HA3S)
"L8T'8EZ’T "088‘0T1Z'T "GSh‘6EGT OITOAILNOd ALINOA HONAT TIINYANW
ART HNIYA M00d HIYA Y004 NOILdId0S4dd
ONIANI ONIANF ONINNIOAYG

0T LNIWHOVYLLY

SNOIL¥YDITEO HIVLS ANV "S'N - II IL¥¥d ‘dd066 WIOJ

0816€LZ-SL "ONI ‘NOILYANNOd SATIW IHL



dL-¢T A WY 6T:9PC:TT €T0Z/T€/0T 8LZT SHESTO

STYLOL

(Y0T HOIV - JAHOVILY TIVIAA IIS)
OITOdIYOd ALINOI HONAT TIIVIAN
AD0LS "dd0D ADYEINT NOAIA

NOILdIYdDSHEd

6¢ 4dO¥d 169686G¢
TT INIWHDOVLILY
"TZT'€9878 "LSTTEVC’8 769 7CVE L
"196 ‘759’8 "ZLL'00078 "60C/00T"L
"091°80¢ "G8F‘Zhe "G8Y ‘e
ARA ANTYA Y009 ANTYA 3009
ONIANI ONIANT ONINNIDId
MO0LS

TT LNIWHOYLLIY

0816€LZ-GL

dLYYI0dd0D - II 1¥v¥d 'dd066 WIOJ

*ONI

‘NOILYANNOd SIATIW HHL




~

0€ J9vYd 16968S¢ AL-2T A WY 6T:%Z:T1T €T0Z/1€/0T 8LZT SEESTO
¢T INIWHOVILY

"[9€'GZ9 "€9¢€ "L09 "G8L €SS STYLOL
(Y0T HOIY - QIHOVIIY TIVLIAA H4S)
“L9€'GZ9 "€9€L09 "G8L'EGS SANNA dNOY HONXAT TTIIVYAW
ART INTYA M00d ANTYA Y009 NOIIJdIdoSad
ONIANF ONIANA ONINNIOIY

SANOY HIVY0dd0D - II I¥vd ‘Ad066 WIOJ

¢T INUWHOVYLLY

08T6€LC-SL "ONI ‘NOIIVYANNOd SITIW FHIL




TE€ 35¥d
€T INIWHOYLILY

08T6€LC-SL

"686 L6l 61

"0000ST
"000°cov ‘e
"881°8G
"6€9 TP
"6G0°TLY
"9L07L9T
"61C'8¢€T
"000°GLT
"¥69 '9€T
986 °C¢
"80€ 152
"T6T°06T
"T260€SPT
"80L‘TS¥

ARA
ONIANE

dL-2T A WY 6T:%Z:1T €10Z/1€/0T 8LZT SHESTO

169686¢

"88T1'9G6'6 "0GE'Z09 '8
*000‘0GT *000°0GT
"000‘€0¥v ‘2 "000‘€GT ‘T
"88T ‘86 "881“8G
"6€9°TH "€V9 LS
"6G0‘TLY "9ET LT
"9L0°L9T "9FG P91
‘6TZ'8¢1 *Z€9'9¢T
"000°GLT
"¥699¢€T1
"986‘Z¢ *166‘SL
"80€’16¢C "L8% ‘282
"T6T°061 "6€6°G61
"Z18'GBE ‘G "Z18'GB8E ‘S
"9T0‘GGE "9T10'GGE

ANIYA Y0049 HNTYA Y00g

ONIANT ONINNIDIL

€T LNIWHDVYLLY

STYLOL

"ONI ‘SYIANI¥Yd dJIT
SILNAWNLSIANI SHTIW ONYTLITIH
*dd00 TYLI4YD ANYTILIYIH

dT dSNOH NIAYYH SNI¥d LSINOTIVA
dT II dNAJd ALTIVIY HEd4L dUATIS
dT SUYNIYVYW J0YNOD LSINDTIVA

dT GG NOLIDNI¥A ISINDTIYA
SHINLYYd HIMOd dW¥D

d1 z 3IMOd dW¥D LSHNOTVYA

dT AIMOd dWYD ILSIANOTYA

alT pTIT UTADIVY dDH

LT ‘dDIAJ0 AMAXI TYEINID dD0¥
XL SLSHJHLNI ALTIVYAOY S¥YD ® TIO
HO SILSTAYELINI ALIVYAOY SUYD 3 TIO

NOI.LdIYDSHd

SINFWLSIANI Y¥YHIHIO - II I¥Yd ‘dd066 WIOd

“ONI ‘NOILYANAQOL SHATIW FHL



THE MILES FOUNDATION, INC. 75-2739180

ATTACHMENT 14

FORM S990PF, PART III - OTHER DECREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION AMOUNT
PRIOR PERIOD ADJUSTMENT - NO TAX EFFECT 10,029.
TOTAL 10,029.
0153BS 1278 10/31/2013 11:24:19 AM V 12-7F 2589691
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THE MILES FOUNDATION, INC. 75-2739180

COMPENSATION OF THE FIVE HIGHEST PAID PROFESSIONALS

990PF, PART VIII-

ATTACHMENT 17

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION
JERRY CRUMPTON OIL & GAS TITLE WORK 54,342.
340 HENRY M. CHANDLER DRIVE
ROCKWALL, TX 75032
TOTAL COMPENSATION 54,342,
2589691 PAGE 35
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THE MILES FOUNDATION, INC. 75-2739180
ATTACHMENT 21

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

BEGINNING ENDING BOOK
DESCRIPTION BOOK VALUE VALUE ENDING FMV
TUCKER RANCH LAND 1,565,751 2,115,911 2,115,911
TOTALS 1,565,751 2,115,911 2,115,911

ATTACHMENT 21



THE MILES FOUNDATION, INC.

FORM 990PF - PART II - LAND, BUILDINGS,

AND EQUIPMENT

75-2739180

ATTACHMENT 22

COST OR ACCUMULATED
DESCRIPTION OTHER BASIS DEPRECIATION BOOK VALUE
COMPUTER EQUIPMENT 43,603 13,545 30,058
FURNITURE & FIXTURES 70,463 13,906 56,557
TOTALS 114,066 27,451 86,615

ATTACHMENT 22
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THE MILES FOUNDATION, INC.
75-2739180

The Miles Foundation

Organization Information

Executive Summary of the Organization*
Briefly summarize the organization's history, mission, and goals. Describe the need or problem
your organization is trying to address.

Character Limit: 1000

Organization Strategy
Describe what makes your organization effective including any unique approaches your
organization uses to address the need or problem.

Character Limit: 750

Organization Challenges
Describe the greatest challenges facing your organization.

Character Limit: 500

Organization Partnerships*
Describe how your organization works with other organizations (nonprofits, corporations,
government entities, etc.) to address the need or problem.

Character Limit: 750

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

Character Limit: 500

Volunteers*
Describe your organization's use of volunteers.

Character Limit: 500

Grant Request Information

Primary Purpose of Grant Request*
State the primary purpose of this grant request and the need or problem you are seeking to
address, including any attributes that make this request unique.

Character Limit: 1500

ATTACHMENT 23
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THE MILES FOUNDATION, INC.
75-2739180

Population Served*
Describe the population you plan to serve and state the total number of people this project
expects to reach. Describe how they will benefit from the grant if awarded.

Character Limit: 1500

Geographic Area Served*
State the city and county that will ultimately benefit if this grant is awarded.

Character Limit: 500

Project Duration*

What is the anticipated duration of the project? Provide the beginning and ending dates for the
project.

Character Limit: 250

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

Character Limit: 500

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

Character Limit: 500

Project Updates and Reporting*
Describe how you will provide regular project updates and reporting to The Miles Foundation if
this request is approved.

Character Limit: 500

Future Support*
Describe the plans to support the project after the term of this grant.

Character Limit: 500

Total Project Budget*
Character Limit: 20

Please provide a detailed breakdown of the total project budget. If this grant request is for
general operating funds, include the annual budget. If providing as an attachment, please
indicate here. *

Character Limit: 500

Requested Amount*
Character Limit; 20

ATTACHMENT 23
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THE MILES FOUNDATION, INC.
75-2739180

Please provide a detailed breakdown of how the funds requested will be utilized. The intent is
to tell us exactly what part of the total project budget this grant request addresses. If providing
as an attachment please indicate here. *

Character Limit: 500

Amount Raised*
Indicate the amount raised for the project so far.
Character Limit: 20

Additional Support*

Provide an updated list of all requests and pending requests to other entities asking for support
on this project with amounts and responses to date. Indicate when you expect to hear back on
pending requests. If providing as an attachment, please indicate here.

Character Limit: 1000

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

Choices
Yes
No

If yes, provide the details.
Character Limit: 500

File Uploads and Supporting Documents

Key Staff and Directors or Trustees *
Provide a list of the key staff members and all directors or trustees and their affiliations.

File Size Limit: 1 MB

Organization Budget*
Provide the current operating budget and next year's (if available).
File Size Limit: 1 MB

Project Budget
Provide the project budget if not provided in narrative form above.
File Size Limit: 1 MB

Requested Amount Budget
Provide the requested amount budget if not provided in narrative above.

File Size Limit: 1 MB

ATTACHMENT 23
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THE MILES FOUNDATION, INC.
75-2739180

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

File Size Limit: 1 MB

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

Income Statement*
Please attach your most recent Profit and Loss Statement

File Size Limit: 2 MB

Financial audit
Please upload your most recent financial audit.
File Size Limit: 2 MB o

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

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

Supporting Documents

Supporting Document
Please provide additional information that may be relevant to this grant application.

File Size Limit- 2 MB

Additional Supporting Documents
Provide any additional documents that may be relevant to this grant application.

File Size Limit: 2 MB

ATTACHMENT 23
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THE MILES FOUNDATION, INC. 75-2739180
ATTACHMENT 24

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

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

ATTACHMENT 24




THE MILES FOUNDATION, INC.

FORM 990PF - PART VII-A - CONTROLLED ENTITIES

75-2739180

ATTACHMENT 25

(A) NAME AND ADDRESS OF EACH

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

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

Disregarded Entity
of The Miles Fdn.

MILES PRODUCTION MANAGMENT LLC 75-1044362
2821 WEST 7TH STREET, SUITE 200

FORT WORTH, TX 76107

MILES HILLTOP LLC 75-1044362

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

FORM 990PF - PART VII-A - TRANSFERS

TO CONTROLLED ENTITIES

(A) NAME AND ADDRESS OF EACH

(C) DESCRIPTION OF

(D) AMOUNT OF

CONTROLLED ENTITY (B) EIN TRANSFER TRANSFER
MILES PRODUCTION LP 75-1044362 |AD VALOREM TAXES 4,858
2821 WEST 7TH STREET, SUITE 200
FORT WORTH, TX 76107
HEARTLAND MILES INVESTMENTS 45-2502580 |CAPITAL INVESTMENTS 1,250,000
545 E. JOHN CARPENTER FRWY #300
IRVING, TX 75062
HEARTLAND CAPITAL FUNDING, LLC N/A CAPITAL INVESTMENTS 850,000

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

ATTACHMENT 25




