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Form

990-PF

Department of the Treasury

Interral 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

2012

Open to Public Inspection

For calendar year 2012 or tax year beginning

, 2012, and endin

, 20

Name of foundation

Ol

DONNELL FOUNDATION

A Employer identification number

75-6023326

Number and street (or P O box number if mail 1s not delivered to street address)

100 CRESCENT COURT,

SUITE 1660

Room/suite

Telephone number (see instructions)

(214) 871-5800

City or town, state, and ZIP code

DALLAS, TX 75201-1884
G Check all that apply Initial return
Final return

Address change

Initial return of a former public charity
Amended return
Name change

H.Check type of organization li’ Section 501(

Section 4947(a)(1) nonexempt charitable trust

™

exempt private foundation
Other taxable private foundation

1 Fair market value of all assets at end
of year (from Part i, col (c), line

J Accounting method:LﬁJ Cash | Accrual
[:l Other (specify)

If exemption applicatton is
pending, check here

]

1 Foreign organizations, check here

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

If private foundation status was termmnated
under section 507(b)(1)(A), check here . »

If the foundation 1s in a 60-month termination
under section 507(b)(1)(B). check here , P l:’

16) » $ 73,423,999. (Part I, column (d) must be on cash basis.)
: (d) Disbursements
gg?%?;gf,,g?,‘,’ g&ﬁ;,?s"gfﬁe::f Zj)(The (a;)zz\rl\esr:;ep?d (b) Net investment (c) Adjusted net for charitable
may not necessarily equal the amounts in books Income Income purposes
column (a) (see instructions) ) (cash basis only)
1 Contributions, gifts, grants, etc , received (attach schedule) . ‘
2 cneae b || ing ndzion s not requred
3 Interest on savings and temporary cash investments 66 ’ 394 66 4 394. ATCH 1
4 Dividends and interest from securities |, , ., . 935,874 935,874. ATCH 2
5a Grossrents . . . . .. ... .t u e a. .
b Net rental income or (loss) «‘
@} 6a Net gain or (loss) from sale of assets not on line 10 !
g b Gross sales pnce for all ;
@ assets on line 6a
E 7 Capital gain net income éfrom Part IV, ine 2) . -
o 8 Net short-term capital gajn nY med el Y
S 9 Income modifications - } - - RECE' ot N
o [0 e, @
: b Less Cost of goods sold _‘éj MAY 1 7 2013 (ICPJ
> ¢ Gross profit or (loss) (attach schedule) o
<§f 11 Other income (attach sc:edule@@@ EN 17 ~op6,832. 4,719,470.
12 _ Total. Add lines 1 throudh-11 ¥j M 15,9p9,100. 5,721,738. E
Q 13 Compensation of officers, directors, trustees,.etc- _—_ 272 ’ 083. 54 4 417. 217 4 666.
L »|14 Other employee salaries andwages . , . . . 451,795, 90,359. 361, 436.
= § 15 Pension plans, employee benefits , |, . . . . 91,892. 18,378. 73,514.
E 8l/16a Legal fees (attach schedule) ATCH 4 6,474. 1,295. 5,179.
8 @l b Accounting fees (attach schedule)ATCH 5 56,457. 50,811. 5, 646.
,qz, ¢ Other professional fees (attach schedule). * 112, 600. 12,600.
E 17 Interest, . . . ... ... ... 0.,
g 18 Taxes (attach schedule) (see lnslrucllons)A,T.CH . 7 . 473 ’ 017. 378 ’ 707.
E 19 Depreciation (attach schedule) and depletion , 16,968. 3,394.
2l20 oceupaney . ... ... 69, 685. 13,937. 55,748.
'g 21 Travel, conferences, andmeetings , ., , . . . 13,248. 2,650. 10,598.
; 22 Prnnting and publicatons , . . . . ... ..
.g 23 Other expenses (attach schedule)ATCH . § . 1,172,545. 5,809. 988,917.
g 24 Total operating and administrative expenses.
8‘ Add hnes 13 through23 . . . ... .. .. 2,736,764. 632,357. 1,718,704.
25 Contnibutions, gifts, grantspad , . . . . . . 23,863,227. 23,863,227.
26 Total expenses and disbursements Add lines 24 and 25 26,599,991. 632,357. 0 25,581,931.
27  Subtract ine 26 from line 12
a Excess of revenue over expenses and disbursements | -20 ’ 600 ’ 891.
b Net investment income (if negative, enter -0-) 5,089,381.
¢ _Adjusted net income (If negative, enter -0-). .

Jsa For Paperwork Reduction Act Notice, see instructions.
2E1410 1 000

85677E 630X 5/8/2013
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" Form B90-PF (2012)

O'DONNELL FOUNDATION

75-6023326

Page 2

Attached schedules and amounts in the

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

amounts only (See instructions )

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

595,479.

1,009, 381.

1,009, 381.

+1 Cash-non-interest-bearing , , . . . .. .. . v oo
2 Savings and temporary cash investments , _ . . . . . . ... 54,624,896. 33,616,148. 33,616,148.
3 Accountsrecewable ™ __ _ _________________
Less allowance for doubtful accounts » _
4 Pledges recevable »_ _ _ ______ _______________
Less allowance for doubtful accounts » _ _ _ _ _ ___ _____
Grantsreceivable | . . ., .. ... ... ...,
Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , , . .
7  Other notes and loans receivable (attach schedule) » _
Less allowance for doubtful accounts» _
.3 8 Inventoniesforsaleoruse _ _ . . . .. . .. .. ... ...
#| 9 Prepad expenses anddeferredcharges , . . . ... .. ...
< 10 a Investments - U S and state government obligations (attach schedule),
Investments - corporate stock (attach schedule) ATCH ,9_ o 12,212,258. 14,910,952, 14,910,952.
Investments - corporate bonds (attach schedule)f”‘:rc_:}‘_1 _1_0_ . 10,033,300. 10,533,810. 10,533,810.
" Iar:‘\aeset&?gé?e-nlta%da.s?su|Id|ngs. >_ e :li f?gi § él b -
%ai?:chaggggaul}fg;eddepreCIat-on » 4,440,017. 42,524. 42,524. 13,282,093.
12 Investments -mortgageloans . . . . . . . .0 00 .0 ...
13  Investments - other (attach schedute) . = . . . . . ... ..
14 pment basis > ______335.282. E
Less accumulated depreciation . 267,222. 85,029. 68,060. 68, 060.
(attach schedule) % o ______ "2 __-
15 Other assets (describe »_ _ ATCH 11 ) 3,555. 3,555. 3,955.
16 Total assets (to be completed by all filers - see the
Instructions Also, seepage1,iteml) , . . . . ... ..... 77,597,041. 60,184,430. 73,423,999.
17  Accounts payable and accruedexpenses | . . . ., .. ...
18 Grantspayable | ... .. .............
${19 Deferredrevenue | , ., . ... ... . 0 ;
g 20 toans from officers, directors, trustees, and other disqualified persons
f_é 21 Mortgages and other notes payable (attach schedule) , | | . . :
=22  other habilities (descnbe » _ _ _ _ ____ _ __________ ) [
23  Total liabilities (add hnes 17 through22) . . . . . . .. ... 0 0
Foundations that follow SFAS 117, check here bw
» and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestricted . . . . . . . . i e e e e e e s 71,597,041. 60,184,430.
5|25  Temporanly restncted . . . . .. ... ... .. ..... l
D26 Permanently restricted . . . . . .. ... ..........
5 Foundations that do not follow SFAS 117,
5 check here and complete lines 27 through 31. » D
w|27  Capital stock, trust principal, or currentfunds | | | . . ., . .
‘g 28  Paid-in or capital surplus, or land, bldg , and equipment fund | | | | .,
2 29  Retained earnings, accumulated tncome, endowment, or other funds . .
g 30 Total net assets or fund balances (see instructions), . . . . . 77,597,041. 60,184,430.
31 Total liabilities and net assets/fund balances (see
INSITUCHONS) & v v & v vt i i e e v et v e e e e e e 77,597,041. 60,184,430.
X Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part I, column (a), ine 30 (must agree with
end-of-year figure reported on prioryear'sreturn) | L 1 77,597,041.
2 Enter amount from Part I' ine 273 ...................................... 2 -20' 600’ 891'
3 Other increases not included in hine 2 (temize) » ATCH 12 3 3,188,280.
4 Add“neS1'2' and3 ............................................. 4 60'184'430.
§ Decreases not included in ne 2 (temze)» 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part ll, column (b), ine 30 . . . . . 6 60,184,430.
Form 990-PF (2012)
JSA
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v O'DONNELL FOUNDATION 75-6023326
Form 990-PF (2012) Page 3
Capital Gains and Losses for Tax on Investment Income
. (a) List and describe the kind(s) of property sold (e g, real estate, 5.'22,33!5 é:‘:;)qlglarg% (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) b fyrchase | (mo, day, yr) | (mo. day, yr)
1a
b
c
d
e
() Gross saes prce (0 Depreciaon ajowes e s of S o)
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (I) Gains (Col (h) gain minus
OF WV as o 125709 0 oo (9 Dot eo il tely
a
b
c
d
e
If gain, also enter in Part I, ne 7
2 Capital gain net income or (net capital loss) { If (loss), enter -0- in Part I, line 7 } 2
3 Net short-term capital gamn or (loss) as defined in sections 1222(5) and (6)
if gain, also enter in Part |, line 8, column (c) (see Instructions). If (loss), enter -0- In }
Part |, hne 8 . . . . . L e e e e e e e e e e e e e e aeaeeea 3

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

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )

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

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

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

|:| Yes No

1 Enter the appropniate amount in each column for each year

see the instructions before making any entries

@ (b) (©) @
Ca,enda,%::ﬁg?:x:::?gmmng in) Adjusted qualifying distributions Net value of nonchantable-use assets (col E()l;s)tglt\)l:.g;%nbr)?tclzl ©)

2011 8,622,990. 89,298,395. 0.096564

2010 24,847,734. 101,342,222, 0.245186

2009 18,451,221. 106,120,613. 0.173870

2008 33,930,969. 124,758,171. 0.271974

2007 29,813,906. 148,905, 664. 0.200220

2 Totalofhne 1, column(d) . . . . .. ... ... 2 0.987814
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 than5years _ . . . _ . . . . .. 3 0.197563

4  Enter the net value of noncharitable-use assets for 2012 from Part X, ne 5 4 72,443,408,

5 Multiply inedbyline 3 5 14,312,137,

6 Enter 1% of net investment income (1% of Partl,lne27b) . . . . ... . .. 6 50,894.

7 Add Ilnessands ------------------------------------------ 7 14’363’031.

8 Enter qualfying distibutions from Part X, ine4 8 25,581,931.

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

Part Vi instructions

JSA
2E1430 1 000

85677E 630X 5/8/2013 5:17:51 PM V 12-4.6F
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Form 990-PF (2012)
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Form 990-PF (2012) O'DONNELL FOUNDATION 75-6023326 Page 4
F1 8"l 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 _ _ _ _ _ _ _ _ __ _ _ ___
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 50,894.

here > X | and enter 19 of Parti,ine27b . . L

¢ 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-)
Addlines 1and 2, | L . L L L e e e e e e e e e e e e e e e e e e e e
Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) | _ .,

(attach copy of letter if necessary - see instructions)

50,894.

L3, P [ | V]
o

50,894.

Tax based on investment income. Subtract hne 4 from line 3 If zero or less, enter -0-
Credits/Payments
2012 estimated tax payments and 2011 overpayment credited to 2012, | 6a

D 0 b WN

Exempt foreign organizations - tax withheld atsource , , . ., . .. ... .. 6b
------- GC
Backup withholding erroneously withheld | , . . . . . . ... .. ... .. 6d
7 Total credits and payments Add linesBathrough6d . . . . . . « o 4 v v e 4 v 4 e v v e e e e e e e, 7
8 Enter any penalty for underpayment of estimated tax Check here l:, if Form 2220 s attached . . . .. .. 8
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed »l 9
»! 10 14,577.
»

11

a o0 T o
—
[
X
°
2
Q
Z
5
[\
o
=2
o
Q
=
(o]
3
-
o
=
(V]
=9
0]
=
a
o
=]
o
=
=
3
o
G
=
1)
]
o
3
3
(o]
o]
o]
]
-

65,471.

10 Overpayment. If hine 7 1s more than the total of ines 5 and 8, enter the amount overpaid | , , _ . . . .. .
11 Enter the amount of ine 10 to be Credited to 2013 estimated tax P 14,577. Refunded

LAY Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate Yes | No
1a X

or intervene In any political cCampaign? | . 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 e e
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for the
definition)? 1b X
If the answer 1s "Yes" to 1a or 1b, attach a detailed descnption of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities . s
¢ Did the foundation file Form 1120-POL forthisyear? _ . . . . o . . e e 1c

d Enter the amount (if any) of tax on pohtical expenditures (section 4955) imposed during the year ;
(1) On the foundation >3 (2) On foundation managers > $

e Enter the reimbursement (if any) pad by the foundation during the year for political expenditure tax imposed on
foundation managers » $ . -
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2

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

4a D the foundation have unrelated business gross income of $1,000 or more duringtheyear?, _ , . , . . . . .. ... v .. 4a
b If "Yes," has it filed a tax return on Form 990-T for this year? 4b

5 Was there a liquidation, termination, dissolution, or substantial contraction during the year?
If "Yes," attach the statement required by General Instruction T

6 Are the requirements of section 508(e) (relating to sections 4341 through 4945) satisfied either
® By language n the governing instrument, or
e By state legislation that effectively amends the governing instrument so that no mandatory directions that confhct

with the state law remain in the governing Instrument? | | | . . . . . . . . Lt s e e e e e e e e e e e e e e e e e 6
7 Dud the foundation have at least $5,000 in assets at any time duning the year? /f "Yes,” complete Part Il, col (c), and Part XV 7

8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) »
TX,

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 , . . . . . . v v v v v v v v v e e e eme e 8b

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

4942())(5) for calendar year 2012 or the taxable year beginning 1in 2012 (see instructions for Part XIV)? If “Yes,” complete

Part XIV L e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e 9

10 Did any persons become substantial contnbutors during the tax year? If "Yes," attach a schedule listing ther names and
i 10 X

Form 990-PF (2012)

X

JSA
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" Form 990-PF (2012) O'DONNELL FOUNDATION 75-6023326 Page 5

Statements Regarding Activities (continued)

11 At any time during the vyear, did the foundation, directly or Indirectly, own a controlled entity within the
+ meaning of section 512(b)(13)? If "Yes," attach schedule (seeinstructions | . , . . . . . . . . . . v v v o v e e e e 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualfied
person had advisory privileges? If "Yes," attach statement (see INStructions) . . . . . . . . . . . . . e e e e e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption apphication? . _ , . [_13 X
Website address P _ WWW_Q_DE‘_QISE; _____________________________________________________________
14 The books are in care of »_E%T_EIE_QLQQIEHEEE:__QB_ _______________ Telephoneno » _ 2_{‘1:8_23;'_?199 ______
Located at »100 CRESCENT COURT #1660, DALLAS, TX _________________ ZIP+4 p 75201-1884
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 980-PF in lieu of Form 1041 -Checkhere . . . . . . . . .. ... .. ... D—D—
and enter the amount of tax-exempt interest received or accrued duringtheyear, . . . . . .. . ... ... ... » I 15 |
16 At any time during calendar year 2012, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, secunties, or other financial accountin aforeign country?, . . . . . . L L L . . e e e e e e e e e e e e e e e 16 X
See the instructions for exceptions and fiing requirements for Form TD F 90-22 1 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 Duning the year did the foundation (either directly or indirectly) .
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? |, | . ., . . . . D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualfiedperson? , ., ., . . . ... ...... e e e e e e e e e e e e Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person?, | . . . . . . Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualfied person? |, | . , . . .. Yes No ;
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified Person)? . . . . . . . . . . . i i e e e e e e e e e e, L__J Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" if the .
foundation agreed to make a grant to or to employ the official for a period after ‘
termination of government service, If terminatingwithin90days ), . . .. .. ... ... ... D Yes No .
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fall to qualify under the exceptions described in Regulations :
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . . . . .. I 1b X
Organizations relying on a current notice regarding disaster assistance checkhere , |, . . . . . . ... ... » ‘:’ .
c Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that o
were not corrected before the first day of the tax year beginning in 20127 . . . . . . L . . . e 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())(3) or 4942(;)(5))
a At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and
Be, Part XIIl) for tax year(s) beginning before 20127, |, , . . . . v .t et e e e e e e e e e e e D Yes No
If "Yes," isttheyears » _ o o e
b Are there any years listed in 2a for which the foundation i1s not applying the provisions of section 4942(a)(2) :
(relating to Incorrect valuation of assets) to the year's undistributed income? (if applying section 4942(a)(2) to
all years hsted, answer "No" and attach statement -see INStruchions ) . . . . . v v v v v v v e e e e e e e e e e e e e . 2b X
c If the provisions of section 4942(a)(2) are being applied to any of the years hsted in 23, hist the years here
» _ e ___ e __ o ___
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany tme dunngthe Year? . . . . . . . . . it a e e e e e e e e e e e e e [ Ives 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
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings 1N 2012 ) . . . . . . v o i e e e e e e e e e e e e e e e e e e e e e e e e e e e e 3b X
4a Did the foundation invest during the year any amount in 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 |eopardy before the first day of the tax year beginning in 20127 . 4b X

JSA
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Form 990-PF (2012) O'DONNELL FOUNDATION

75-6023326

Page 6

ELd'lIH:] 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

(2) Influence the outcome of any specific public election (see section 4955), or to carry on,

directly or indirectly, any voter registration drive? | | . . . . . . L . . . . e e e e e e e Yes No
(3) Provide a grant to an individual for travel, study, or other smilar 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)? (seeinstructions) _ . . . . . . . . . . . .. D Yes No
(5) Provide for any purpose other than rehgious, chartable, scientific, literary, or educational

purposes, or for the prevention of cruelty to children or animals?, , ., . I:] Yes No

b If any answer I1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)?

Organmizations relying on a current notice regarding disaster assistance check here, . . . . . . . . . ¢« v v v v v .. » D

c If the answer 1s "Yes” to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility forthegrant? | . . . . . . . .. . ... .. ... I:' Yes No
If “Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
onapersonal benefitcontract? L L e e e e e D Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
If "Yes" to 6b, file Form 8870
7a At any ime 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 attnibutable to the transaction? . . . . . . . . . .

..| 7b X

Part Vi and Contractors

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

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

(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
devoted to position enter -0-) and deferred compensation other allowances
ATCH 13 272,083. (8 0

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

"NONE."

(d) Contributions to
employee benefit
plans and deferred
compensation

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

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

(e) Expense account,
other allowances

ATCH 14 369,604. 0 0
Total number of other employees paid over $50,000 . . . . . . v v v v v v v vt e e e e e e e e e e e s »
Form 990-PF (2012)
JSA
2E1460 1 000
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O'DONNELL FOUNDATION 75-6023326

Form 990-PF (2012)

Page 7

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

. and Contractors (continued)
3 Five highest-paid independent contractors for professional services (see instructions). If none, enter "NONE.”
(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
NONE
Total number of others receiving over $50,000 for professionalservices . . . . . . ... .. ... .. ...... >

m Summary of Direct Charitable Activities

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

Expenses

1 N/A

acU) 8] Summary of Program-Related Investments (see instructions)

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

Amount

1 NONE

JSA

2E1465 1 000

85677E 630X 5/8/2013 5:17:51 PM V 12-4.6F 79637

Form 990-PF (2012)

PAGE 7




O'DONNELL FOUNDATION 75-6023326
Form 990-PF (2012) Page 8

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

1 Far market value of assets not used (or held for use) directly in carrying out chartable, etc,
purposes
a Average monthly fair market value of secuntes 1a 21,845,087.
b Average of monthly cashbalances =~ . . . . . L, 1b 38,419,427.
¢ Farr market value of all other assets (see nstructions) 1c 13,282,093.
d Total(add lines 1a,b,andc) ... ... ... ... 1d 73,546, 607.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) . | 1e |
2 Acqusition indebtedness apphcable to ine 1assets 2
3 SUbtraCt Ilnerrom I'ne 1d ----------------------------------------- 3 73,546, 607.
4 Cash deemed held for charitable activites Enter 1 1/2% of line 3 (for greater amount, see
INSHUGHONS), | 4 1,103,199.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 .1 5 72,443,408.
6 Minimum investment return. Enter 5% of line5 _ _ _ . . . . . . .. . .. 6 3,622,170.

m Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating
foundations and certain foreign organizations check here p |-—| and do not complete this part )

1 Minimum investment return from Part X, IN@ 6 . . . . . v o v v v i i e ettt e e e e e 1 3,622,170,

2a Taxon investment income for 2012 from Part VI, ne5 = 2a 50,894.
Income tax for 2012 (This does not include the tax from PartVi) | 2b

c Add I'nes 23 and 2b ............................................. 2c 50, 894 d
Distributable amount before adjustments. Subtract line 2¢ from line 1 3,571,276,
Recoveries of amounts treated as qualifying distributions
Add Ilnes 3 and 4 ----------------------------------------------
Deduction from distributable amount (see instructions) ... ... ... ..
Distributable amount as adjusted. Subtract line 6 from hne 5§ Enter here and on Part XIli,

Y 7 3,571, 276.
m Qualifying Distributions (see instructions)

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

[}

3,571,276.

D jn{d

N, bA W

a Expenses, contributions, gifts, etc - total from Part |, coumn (d), line26 1a 25,581,931.
b Program-related investments - total from Partix-g ...~~~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
DU OSeS e 2
3 Amounts set aside for specific charitable projects that satisfy the
a  Sutability test (prior IRS approvalrequired) 3a
b Cash distribution test (attach the required schedule) . . . . . . . .. ... .. ... .. .... 3b
4  Qualifying distributions. Add lines 1a through 3b Enter here and on PartV, line 8, and Part XIll, ine 4 _ . _ . 4 25,581,931.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b (see InStructions) . . . . . . . 5 50,894.
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 25,531,037.

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

Form 990-PF (2012)

JSA

2E1470 1000
85677E 630X 5/8/2013 5:17:51 PM V 12-4.6F 79637 PAGE 8



O'DONNELL FOUNDATION

Form 990-F;F (2012)
B-FIi®{[Il Undistributed Income (see instructions)

o

- 0 Q 0O T o

d Applied to 2012 distributable amount

75-6023326

Page 9

Distributable amount for 2012 from Part XI,
hne7 e
Undistnbuted income, if any, as of the end of 2012
Enter amount for 2011only , _ . . . .. . ..

Total for prioryears 20_10 20 09 20 08

(a)
Corpus

(b)
Years prior to 2011

(c)
2011

2

(d)
012

3,571,276.

Excess distributions carryover, If any, to 2012

From 2007 _ . . .. 22,558,491.
From 2008 _ , . . .. 27,767,076.
From 2009 _ , . . .. 13,189,232.
From2010 , , . . .. 19,890,067.
From2011 _ . .. 8,251,672.

Total of ines 3athroughe |, , , . . . ... ..

Qualifying distributions for 2012 from Part X,
ned p» $ 25,581,931.

Applied to 2011, but not more than line 2a | |,

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

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

Remaining amount distributed out of corpus

Excess distributions carryover applied to 2012 |
(If an amount appears in column (d), the same
amount must be shown in column (a) )

Enter the net total of each column as
indicated below:

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

Prior years' undistributed income Subtract
lnedbfrombne2b . . .. ... ...
Enter the amount of prior years' undistributed

income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has
been previouslyassessed., . . . ... .....

Subtract line 6c from lne 6b
amount - see instructions

Undistributed income for 2011 Subtract line
4a from hne 2a Taxable amount - see
mstructions . . . . . . L L0 e e e e

Taxable

Undistributed income for 2012 Subtract hnes
4d and 5 from line 1 This amount must be
distnbuted in 2013

91,656,538.

3,571,276.

22,010, 655.

'113,667,193.

85677E 630X 5/8/2013

5:17:51 PM V 12-4.6F

79637

7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions)
8 Bxcess distributions carryover from 2007 not
applied on line 5 or line 7 (see instructions) | | 22,558,491.
9 Excess distributions carryover to 2013.
Subtract lines 7 and 8 fromlne6a . _ _ . . . 91,108,702.
10 Analysis of ne 9
a Excess from 2008 ., . . 27,767,076.
b Excess from 2009 . . . 13,189,232.
c Excess from 2010 ., . . 19,890,067.
d Excess from 2011 8,251,672.
e Excess from 2012 . . . 22,010, 655.
Form 990-PF (2012)
JSA
2E1480 1 000



" Form 990-PF (2012) O'DONNELL FOUNDATION 75-6023326  page 10

Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a |If the foundation has received a ruling or determination letter that it 1s a private operating
« foundation, and the ruling I1s effective for 2012, enter the date of therulng . . . . . . >
b Check box to indicate whether the foundation i1s a private operating foundation described in section r f 4942())(3) oﬁr T 4942(;)(5)
2a Enter the lesser of the ad- Taxyear Prior 3 years (e) Total
Justed net income from Part (a) 2012 (b)}2011 {c) 2010 {d) 2009

{ or the minimum investment
return from Part X for each
year hsted

C  Quablfying distnbutions from Part
Xi, hine 4 for each year hsted

d Amounts included n hine 2c not
used directly for actrve conduct
of exemptactivites ., . . . .

€ Qualdying distributions made
directly for actve conduct of
exempt activities Subtract line
2d fromhlne2c _ . ., . .
3 Complete 3a, b, or ¢ for the
alternative test relied upon
a "Assets” alternative test - enter

(1) Value of all assels -
(2) Value of assets qualfying
under section
49420)(3)BY). . . . .
b “Endowment™ alternatve test-
enter 2/3 of minmum mnvest-
ment retum shown in Part X,
line 6 for each year hsted

€ "Support” alternative test - enter

(1) Total support other than
gross investment income
{interest, dmdends, rents,
payments on securities
loans (section 512(a)(5)),
orroyaltes) . |

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

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

(4) Gross investment income ,
14988 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))

ATTACHMENT 15
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 » Dif the foundation only makes contributions to preselected charitable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see instructions) to individuals or organizations under
other conditions, complete items 2a, b, ¢, and d

a The name, address, and telephone number or e-mail of the person to whom applications should be addressed
ATCH 16
b The form in which applications should be submitted and information and materials they should include

ATCH 17
¢ Any submission deadlines

NONE
d Any restrnictions or limitations on awards, such as by geographical areas, chartable fields, kinds of institutions, or other
factors
ATCH 18
JSA Form 990-PF (2012)

2€1490 1 000
85677E 630X 5/8/2013 5:17:51 PM V 12-4.6F 79637 PAGE 10




O'DONNELL FOUNDATION 75-6023326
Form 990-PF (2012) Page 11
Supplementary Information (continued)
3. Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient "srhe:vlvp::; lrsefar:ntlar:\dsmutgl' Fg‘uar:gztg;n Purpose of grant or Amount
Name and address (home or business) 2ny foundation manager recipient contribution
a Paid during the year
ATTACHMENT 19 23,863,227.
|
\
|
|
\
|
i
|
TOtAl v v o i e b e e e e e e e e e e e e e e e e e a e e e e e e e a e s e e e e s ae e > 3a 23,863,227.
b Approved for future payment
ATTACHMENT 20 38,145,000.
0 £ I > 3b 38,145, 000.
Form 990-PF (2012)
JSA

2E1491 1 000
85677E 630X 5/9/2013 9:29:38 AM V 12-4.6F 79637 PAGE 11




Form 990-PF (2012)
EII@.AY/F.Y Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

L3 I - 7 I N )

- O W o ~N®

- -

12
13

O'DONNELL FOUNDATION

75-

6023326
Page 12

Unrelated business income

Excluded by section 512, 513, or 514

(e}

Related or exempt
(@ (b) () {d) function income
Program service revenue Busmess code Amount Exclusion code Amount (See instructions )
a
b
c
d
e
f
g Fees and contracts from government agencies
Membership dues and assessments | | | |
Interest on savings and temporary cash investments 14 66,394.
Dividends and interest from securnties | | _ | 14 935,874.
Net rental income or (loss) from real estate
a Debt-financed property , | _ . ... ...
b Not debt-financed property , , . . ... .
Net rental income or (loss) from personal property
Other investment income _ _ . . . . . . .. 211110 277,362. 15 4,719,470.
Gain or (loss) from sales of assets other than inventory
Net income or (loss) from special events , . .
Gross profit or (loss) from sales of inventory. .
Other revenue a
b
c
d
e
Subtotal Add columns (b), (d), and (e) . . . . 277,362. 5,721,738.

Total. Add line 12, columns (b), (d), and (e)

(See worksheet in line 13 instructions to venfy calculations )

E1i@4"B=] Relationship of Activities to the Accomplishment of Exempt Purposes

5,999,100.

85677E 630X 5/8/2013 5:17:51 PM V 12-4.6F

79637

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See instructions )
1 NOT APPLICABLE
JSA Form 990-PF (2012)
2E1492 1 000

PAGE 12




" Form 990-PF (2012) O'DONNELL FOUNDATION 75-6023326  page 13

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 Yes | No

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

a Transfers from the reporting foundation to a noncharitable exempt organization of-
(1) Cash | L e e 1a(1) X
(2) Otherassets . . . . . . ... v ittt e e e e e e e e 1a(2) X

b Other transactions
(1) Sales of assets to a noncharitable exempt organization | | . . . . . . . . . 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization _ , . . . . . . . . . . . . . v i 1b(2) X
(3) Rental of facilities, equipment, orother assets . . _ . . . . . . . . . . 1b(3) X
(4) Reimbursement arrangements | | . L L L L L L L e e e e e e e e e e e 1b(4) X
(5) Loans Or loan guarantees . . . . . . . . . ...ttt e e e e e 1b(5) X
(6) Performance of services or membership or fundraising sohcitations . . . . . . . .. . .. ... ... .. .. 1b(6) X

¢ Sharing of facilities, equipment, mailing lists, other assets, orpaidemployees _ . . . . .. . .. .. . . o . ... 1c X

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

(a) Line no (b} Amount involved (c) Name of noncharitable exempt organization (d) Descniption of transfers, transactions, and shanng arrangements

N/A N/A

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

descnbed in section 501(c) of the Code (other than section 501(c)(3)) orin section 5272 _ . . . . . .. .. ... D Yes No
b If "Yes," complete the following schedule
(a) Name of organization ({b) Type of organization (c) Description of relationship

Under penalties of perury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true,
Sign correct, and gpmplete Declaration of preparer {(other than taxpayer) 1s based on all information of which preparer has any knowledge

s May the IRS discuss this return
Here } a M ﬂo | 5[_‘3 I l3- ’ MW - with the preparer shown below
’ " Date wTitle (see instructions)? Yes E] No

47 Signature of officer or trustee

. Print/gpe preparer'y name Prepare] ignature Date Check if | PTIN
Paid ruce ZCV[ &w% (/4/’3 self-em%led P00047409
Preparer - =~ TANE GORMAN TRUBITT, PLLC Fim's EIN B> 75-1044330
Use Only Firm's address p 2626 HOWELL STREET, SUITE 700
DALLAS, TX 75204-4064 | Pphoneno 214-871-7500

Form 990-PF (2012)

JSA

2E1493 1 000
85677E 630X 5/8/2013 5:17:51 PM V 12-4.6F 79637 PAGE 13
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O'DONNELL FOUNDATION 75-6023326

ATTACHMENT 12

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

DESCRIPTION AMOUNT
NET UNREALIZED GAIN ON INVESTMENTS 3,188,252.
ROUNDING 28.

TOTAL 3,188,280,

85677E 630X 5/8/2013 5:17:51 PM V 12-4.6F 79637
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O'DONNELL FOUNDATION 75-6023326

ATTACHMENT 15

FORM 990PF, PART XV -~ INFORMATION REGARDING FQUNDATION MANAGERS

PETER O'DONNELL, JR.
EDITH JONES O'DONNELL

85677E 630X 5/8/2013 5:17:51 PM V 12-4.6F 79637 PAGE 29




O'DONNELL FOUNDATION 75-6023326

ATTACHMENT 16

FORM 990PF, PART XV - NAME, ADDRESS AND PHONE FOR APPLICATIONS

CAROLYN DICKSON

100 CRESCENT COURT, STE. 1660
DALLAS, TX 75201

214-871-5800

85677E 630X 5/8/2013 5:17:51 PM V 12-4.6F 79637 PAGE 30




O'DONNELL FOUNDATION 75-6023326

ATTACHMENT 17

990PF, PART XV - FORM AND CONTENTS OF SUBMITTED APPLICATIONS

APPLICATIONS SHOULD INCLUDE A BRIEF LETTER OUTLINING THE PROJECT,
TIMETABLE, BUDGET, FUNDS ALREADY PLEDGED TO THE PROJECT, AND THE
SPECIFIC CONTRIBUTION REQUESTED. PROVIDE LIST OF ORGANIZATION'S
GOVERNING BOARD AND COPY OF IRS DETERMINATION LETTER OF TAX-EXEMPT
STATUS.

85677E 630X 5/8/2013 5:17:51 PM V 12-4.6F 79637
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O'DONNELL FOUNDATION 75-6023326

ATTACHMENT 18

900PF, PART XV - RESTRICTIONS OR LIMITATIONS ON AWARDS

IN AWARDING CHARITABLE AND EDUCATIONAL GRANTS, PREFERENCE IS GIVEN TO
LOCAL INSTITUTIONS. NO GRANTS ARE MADE TO INDIVIDUALS AND NO
SCHOLARSHIPS, LOANS OR PRIZES ARE AWARDED.

85677E 630X 5/8/2013 5:17:51 PM V 12-4.6F 79637
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Recipient Name and Address

O'DONNELL FOUNDATION
75-6023326

A STATEMENT ATTACHED TO AND MADE PART OF
INCOME TAX RETURN
FOR THE YEAR ENDED DECEMBER 31, 2012

If iIndividual, EDN
relation to any Status of

FDN Manager Recipient

Advanced Placement Strategies N/A Public
Dallas, Texas

Advisory Board of BTWHSPVA N/A Public
Big Thought N/A Public
Dallas, TX

The Bridge N/A Public
Center for Medta and Public Affairs N/A Public
Arlington, VA

Church of the Incarnation N/A Public
The College Board N/A Public
The Cooper Institute N/A Public
Dallas, Texas

Distance Learning Center N/A Public
Philadelphia, PA

Grace Museum N/A Public
Institute of Nautical Archeology N/A Public
College Station, TX

Junior Achievement of Dallas, Inc N/A Public
Dallas, Texas

Laying The Foundation, Inc N/A Public
Dallas, TX

Metropolitan Opera N/A Public
New York, NY

Monuments Men Foundation for the Preservation of Art N/A Public
National Math and Science Inttiative, Inc N/A Public
Dallas, TX

National Merit Scholarship N/A Public

Evanston, lllinots

ATTACHMENT 19

GRANTS PAID DURING YEAR ENDING DECEMBER 31, 2012

Purpose of
Grant or

Contribution

Operations

Operations

Operations

Operations

Operations

Operations

Operations

Operations

Operations

Operations

Operations

Operations

Operations

Operations

Operations

Operations

Operations

Amount

640,381

1,000

210,000

50,000

60,000

50,000

90,000

750,000

200,000

45,000

10,000

12,000

256,420

40,000

250,000

74,400

24,120



O'DONNELL FOUNDATION
75-6023326

A STATEMENT ATTACHED TO AND MADE PART OF
INCOME TAX RETURN
FOR THE YEAR ENDED DECEMBER 31, 2012

GRANTS PAID DURING YEAR ENDING DECEMBER 31, 2012

If individual EDN Purpose of
relation to any  Status of Grant or
Recipient Name and Address FDN Manager Recipient Contribution Amount

Perot Museum of Nature & Science N/A Public Operations 10,000,000
Dallas, Texas
Statewide Chnical Trials of Texas, CTNet N/A Public Operations 20,000
United Negro College Fund N/A Public Operations 2,000
Dallas, Texas
University of Colorado - Boulder N/A Public Operations 149,806
Boulder, CO
University of Texas at Austin, The N/A Public Operations 8,538,101
Austin, TX
University of Texas Law School Foundation N/A Public Operations 100,000
UT Southwestern Medical Center at Dallas N/A Public Operations 2,300,000
Dallas, Texas

TOTAL 23,873,228

ATTACHMENT 19



O'DONNELL FOUNDATION
75-6023326

A STATEMENT ATTACHED TO AND MADE PART OF
INCOME TAX RETURN
FOR THE YEAR ENDED DECEMBER 31, 2012

GRANTS APPROVED FOR FUTURE PAYMENT
Commitments are not required to be paid by the Foundation
until specific conditions are fulfilled by the grantees.

If individual FDN Purpose of
relation to any  status of Grant or

Recipient Name and Address FDN Manager Recipient Contribution
Advanced Placement Strategies, Inc. N/A Public Operations
Dallas, Texas
Dr Bruce Beutler N/A Public Operations
Dallas, TX
Goldstein & Brown N/A Public Operations
Dallas, TX
ICES Silver Bullets N/A Public Operations
Austin, TX
Metropolitan Opera N/A Public Operations
Dallas, TX
PhET N/A Public Operations
Boulder, CO
Texas Ballet Theater N/A Public Operations
Dallas, TX
University of Texas - Austin N/A Public Operations
Austin, TX
University of Texas - Dallas N/A Public Operations
Dallas, TX
TOTAL

ATTACHMENT 20

Amount

735,000

3,000,000

2,000,000

1,000,000

80,000

150,000

80,000

28,200,000

2,900,000

38,145,000



