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form-990-PF

Department of the Treasury
Internal Revenue Service

Return of Private Foundation
or Section 4947(a)(1) Nonexempt Charitable Trust
as a Private
Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.

Treate

oundation

OMB No 1545-0052

2012

Yor calendar year 2012 or tax year beginning NOV 1, 2012 , and ending OCT 31, 2013

Name of foundation A Employer identification number
THE ELKINS FOUNDATION 74-6051746

Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Te|eph0ne number
1001 FANNIN 1001 713-652-2020

Crty or town, state, and ZIP code
HOUSTON, TX 7

7002

Cw exemption applcation i1s pending, check here > I_.I

G Check all that apply:

D Address change

| initial return

|:] Amended return
|:| Name change

Final return

|_| Initial return of a former pubiic chanty

> ]

D 1. Foreign organizations, check here

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

H Check type of organization:

{ X ] section 501(c)(3) exempt private foundation

D Section 4947(a)(1) nonexempt charitable trust [:] Other taxable private foundation

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

| Farr market value of all assets at end of year

(from Part ll, col (c), ine 16)
»$ 209,16

[ X cash

J Accounting method:

|:| Other (specify)

| Accrual

0,859.

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

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

| Part | l Analysis of Revenue and Expenses

(a) Revenue and

(The total of amoun; s (b), (c), and (d) may not
L‘ \

necessarily equal the amount;

expenses per books

——.

(b) Net investment
Income

(d) Disbursements
for chantabtle purposes
(cash basis only)

(c) Adjusted net
income

Contributions, glﬁs, g
Check > D

Interest on savings
[ye )

1
2
3 cash investments
4

5a Gross rents

b Net rentat ncome

b Gross sales price for all
assats on line 6a

il &{gundatlon 15 not required to attach Sch 8

TPMAR 112014

Dividends and ijteregt from secunttes

. OGDEN_UT

S
ts, e, récenkety S 3,540,031.

N/A

I()'

7] 264.

325.

STATEMENT 1

SJa,974,406.

4,974,406.

STATEMENT 2

]

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

|
—6,007,956.

59,983,353.

Revenue

9 Income modifications
Gross sales less returns
102 and allowances

A

b Less Costof goods sold
¢ Gross profit or (loss)
Other income

28!

11
12

7 Capital gamn net income (from Part IV, tine 2)
8 Net short-term capttal gain

Total. Add lines 1 through 11

6,007,956.

-89,912.

649,754.

STATEMENT 3 -

14,432,945.

11,632,441.

13
14
15
16a Legal fees
b Accounting fees
¢ Other professional fees
Interest
Taxes

= MAR 7 2

SCANRNTE

Operating and Administrative Expenses

17
18
19
20
21
22
23
24

.
—

Occupancy

Other expenses

25
26
Add lines 24 and 25

Compensation of officers, directors, trustees, etc
Other employee salaries and wages
Pension plans, employee benefits

Depreciation and depletion

Travel, conferences, and meetings
Printing and publications

Totat operating and administrative
expenses. Add lines 13 through 23
Contributions, gifts, grants paid
Total expenses and disbursements.

0.

0.

0.

STMT 4 30,190.

15,095.

STMT 5 729,960.

721,470.

STMT 6 217,993.

57,493.

STMT 7 1,854.

1,854.

0.

979,997.

795,912.

0.

8,660,000,

8,660,000.

9,639,997.

795,912.

8,660,000.

27

Subtract hne 26 from line 12:
a Excess of revenue over expenses and disbursements
b Net investment income (f negative, enter -0-)
¢ Adjusted net income (f negative, enter -0-)

4,792,948.

10,836,529.

N/A

223507
12-05-12

LHA ForPaperwork Reduction Act Notice, see instructions.

Form 990-PF (2012)

N



Form 990-PF (2012)

THE ELKINS FOUNDATION

74-

6051746 Page 2

Attached ang in the

Balance Sheets column shoutd beforendﬂl-yearamuumson;y

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c¢) Far Market Value

2
3

8
9

Assets

1
12
13
14
15

16

1 Cash - non-interest-bearing

Savings and temporary cash investments
Accounts receivable P>

1,532.

1,792,261.

6,614,880.

6,614,880.

Less: allowance for doubtful accounts P

Pledges recewvable P

Less" allowance for doubttul accounts P

Grants recevable .

Recewvables due from officers, directors, trustees, and other
disqualihed persons

Other notes and toans recevable »

Less: allowance for doubtful accounts P>

Inventories for sale or use
Prepaid expenses and deferred charges

10a Investments - U.S. and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds

STMT 10

Investments - land, bwildings, and equipment basis >

118,342,738,

118,505,366.

172,911,882,

Less accumulated depreciation >

Investments - mortgage loans
Investments - other
Land, buildings, and equipment: basis P

STMT 11

11,219,287.

8,860,526.

29,634,097.

Less accumulated depreciation >

Other assets (describe P>

Total assets (to be completed by all filers)

131,355,818.

133,980,772.

17
18
19
20
21
22

Liabilities

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, and other disqualified persons
Mortgages and other notes payable

Other habilities (describe p

209,160,859.

Total liabilities (add lines 17 through 22)

24
25
26

27
28
28
30

Net Assets or Fund Balances

31

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

Temporarily restricted

Permanently restricted .

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Capital stock, trust principal, or current funds

Pard-in or capital surplus, or land, bldg., and equipment fund
Retained earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

» [X]

Total liabilities and net assets/fund balances

20,083,230.

20,083,230.

0.

0.

111,272,588.

113,897,542.

STATEMENT 9 '

131,355,818.

133,980,772.

131,355,818.

133,980,772.

Analysis of Changes in Net Assets or Fund Balances

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

D N

Enter amount from Part |, hne 27a
Other increases not included in hine 2 (itemize) P

131,355,818.

4,792,948.

0.

Add lines 1,2, and 3
Decreases not included in ine 2 (temize) P>

SEE STATEMENT 8

136,148,766.

2,167,994.

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

Dl

133,980,772.

223511
12-05-12

Form 990-PF (2012)



Form 990-PF (2012) THE ELKINS FOUNDATION 74-6051746  Page3
[Part IV{ Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e.g., real estate, (byjow ?ccquured (c) Date acquired {d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D‘{,na{,‘gﬁ (mo., day, yr.) (mo., day, yr.)
12 PUBLICLY TRADED SECURITIES VARIOUS VARIOUS
b CAPITAL GAIN FROM PARTNERSHIP INVESTMENTS P VARIOUS VARIOUS
¢
d
e
(f) Depreciation allowed (9) Cost or other basis (h) Gan or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
8 59,713,020. 53,975,397. 5,737,623,
b 270,333. 270,333.
c
d
e
Complete only for assets showing gan in column (h) and owned by the foundation on 12/31/69 (1) Gains (Gol. (h) gain minus
: col. (k), but not less than -0-) or
(1)FMV. a5 of 1231/69 O ot T2 16e e cor (i fam. Losses (from col. (h)
a 5,737,623.
b 270,333.
¢
d
e
If gain, also enter in Part |, line 7
2 Capital gain netncome or (net capital loss) If (loss), enter -0- n Part I, line 7 2 6,007,956.
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).

If (loss), enter -0- n Part |, line 8 3 N/A
PartV ualification 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 hable for the section 4942 tax on the distributable amount of any year in the base period? D Yes No
If "Yes,” the foundatton does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.

a) (b) (c) ]
Calendar y(?aars(eolr)?arl;? 3e);$al;ggmmng in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (Db')s ﬁ:?.%ﬁ%"b?‘c'&_ (c))
2011 3,510,000. 176,597,820. .019876
2010 2,592,000. 70,304,446. .036868
2009 2,680,000. 56,041,522. .047822
2008 3,016,652. 50,134,054. .060172
2007 2,918,483. 61,604,304. .047375
2 Total of line 1, column (d) 2 .212113
3 Average distribution ratio for the 5-year base period - dvide the total on line 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years 3 .042423
4 Enter the net value of noncharitable-use assets for 2012 from Part X, line 5 4 201,350,033.
5 Multiply hine 4 by line 3 5 8,541,872.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 108, 365.
7 Add hnes 5and 6 7 8,650,237.
8 Enter qualifying distributions from Part X1, Iine 4 8 8,660,000.

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

223521 12-05-12 Form 990-PF (2012)




Form 990-PF (2012) THE ELKINS FOUNDATION 74-6051746 Page 4

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

1a Exempt operating foundations described in section 4940(d)(2), check here P L and enter "N/A" on iine 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions) )
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P> LZ] and enter 1% 1 108,365.
of Part |, ine 27b i i
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part 1, ine 12, col. (b).
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Add lines 1and 2 . 3 108, 365.
4 Subttle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Tax based on investment income. Subtract line 4 from line 3. If zera or less, enter -0- 5 108, 365.
6 Credits/Payments:
a 2012 estimated tax payments and 2011 overpayment credited to 2012 6a 167,060.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢
d Backup withholding erroneously withheld 6d B ] _
7 Total credits and payments. Add lines 6a through 6d 167,060.
8 Enter any penalty for underpayment of estimated tax. Check here [_1 v Form 2220 1s attached 8
9 Taxdue. If the total of ines 5 and 8 1s more than line 7, enter amount owed » 9
10 Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid » | 10 58,695.
11 Enter the amount of line 10 to be: Credited to 2013 estimated tax P> 58,695 .|Refundedd | 11 0.
[Part Vil-A T Statements Regarding Activities
1a During the tax year, did the foundation attempt to infiuence any national, state, or local legislation or did 1t participate or tntervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definition)? 1b X
If the answer 1s "Yes" to 14 or 1p, attach a detalled descnption of the activities and copres of any matenals pubhshed or
distnbuted by the foundation in connection with the activities. N T
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year: '
(1) On the foundation. p» $ 0. (2)Onfoundation managers. > $ 0. !
e Enter the reimbursement (if any) patd by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0. I O
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes, " attach a detailed descrniption of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or ) | _J
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If "Yes," has it filed a tax return on Form 990-T for this year? N/A 4b
§ Was there a iguidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes," attach the statement required by General Instruction T. .
6 Are the requirements of section 508(e) (relating to sections 4941 through 4345) satisfied either:
® By language in the governing instrument, or {
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law .
remain In the governing instrument? 6 | X
7 Did the foundation have at least $5,000 in assets at any time during the year? 71X
If "Yes," complete Part ll, col. (c), and Part XV
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P
TX
b If the answer I1s "Yes" to line 7, has the foundation furmshed 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 b | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942())(5) for calendar N Y
year 2012 or the taxable year beginning in 2012 (see instructions for Part XIV)? If "Yes," complete Part XIV 9 X
10 Dud any persons become substantial contributors during the tax year? i =ves.” attach a schedule listing ther names and addresses 10 X

223531
12-05-12

Form 990-PF (2012)




Form 990-PF (2012) THE ELKINS FOUNDATION 74-6051746 Page 5

[Part VII-A T Statements Regarding Activities (continued)

11 At any time duning the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of

* section 512(b)(13)? If “Yes," attach schedule (see instructions)

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) R

13 Did the foundation comply with the pubiic Inspection requirements for its annual returns and exemption application?
Website address p» N/A

1

12

13

X

14 Thebooks are ncare of p HOUSTON TRUST COMPANY

Telephone no.p»713-651-9400

Locatedat » 1001 FANNIN ST, STE 700 HOUSTON, TX zZP+4 »77002

15 Section 4947(a)(1) nonexempt charitable trusts filng Form 990-PF in lieu of Form 1041 - Check here
and enter the amount of tax-exempt interest receved or accrued during the year »| 15|

L |

N/A

16 At any time during calendar year 2012, did the foundatton have an interest in or a signature or other authority over a bank,
securities, or other financial account in a foreign country?
See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If “Yes," enter the name of the foreign
country P>

16

Yes| No

[Part ViI-B [ Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
1a During the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? |:| Yes LZ] No
(2) Borrow money from, lend money to, or otherwise extend credrt to (or accept it from)
a disqualified person? |:] Yes EX._—J 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? [E Yes D No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualfied person)? |:| Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No*
if the foundahion agreed to make a grant to or to employ the official for a period after
termination of government service, if terminating within 90 days.) |_—_] Yes @ No
b If any answer is “Yes" to 1a(1)~(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance check here | |:|
¢ Did the foundation engage 1n 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 in 2012?
2 Taxes on failure to distribute iIncome (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 6e, Part XIll) for tax year(s) beginning
before 20127 L ves No
If *Yes," list the years p» , , ,
b Are there any years listed in 2a for which the foundation 1s notapplying 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.) 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.
> ) ) ,
3a Did the foundation hold more than a 2% direct or indirect mterest in any business enterprise at any time
during the year? [X‘ 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 disqualifted 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 period? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2012 )
4a Did the foundation invest duning the year any amount in a manner that would jecpardize its charitable purposes?
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2012?

Yes| No

2b

3b

4a

X

4b

X

Form 990-PF (2012)

223541
12-05-12




Form 990-PF (2012) THE ELKINS FOUNDATION

74-6051746 Page 6
[Part ViI-B [ Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legisiation (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 Yes No
(3) Prowvide a grant to an indwvidual for travel, study, or other similar purposes? [:] Yes No
(4) Prowide 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)? L] Yes [XJ o
(5) Prowide for any purpose other than religious, charitable, scientific, hiterary, or educational purposes, or for
the prevention of cruelty to children or ammals? i :] Yes IX] No
b If any answer 1s "Yes' to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or 1n a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here (]
¢ If the answer Is "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibiiity for the grant? N/A [ Jves I no
If "Yes,* attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, recetve any funds, directly or indirectly, to pay premiums on
a personal benefit contract? ] ves 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 transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
h(b) Title, and ka\(/jera ed (c) Compensation eﬁocygrelwgnugﬁgnpﬁatgs (e) Ex ent?le
(a) Name and address e R posmon . | imerdy | e | i nces
VIRGINIA A. ELKINS TRUSTEE
1001 FANNIN, STE. 1001
HOUSTON, TX 77002 2.00 0. 0. 0.
ELISE E. JOSEPH VICE PRESIDENT & TRUSTEE
1001 FANNIN, STE. 1001
HOUSTON, TX 77002 2.00 0. 0. 0.
LESLIE E. SASSER PRESIDENT & TRUSTEE
1001 FANNIN, STE. 1001
HOUSTON, TX 77002 2.00 0. 0. 0.
WILLIAM L. MEDFORD SECRETARY & TREASURER
1001 FANNIN, STE. 1001
HOUSTON, TX 77002 2.00 0. 0. 0.
2 Compensation of five highest-paid employees {(other than those included on line 1). If none, enter "NONE."
(b) Title, and average {d) Contnbutions to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | émeloyeebenefitplans | account, other
devoted to position . allowances
NONE
Total number of other employees paid over $50,000 > | 0

223551
12-05-12

Form 990-PF (2012)



Form 990-PF (2012) THE ELKINS FOUNDATION 74-6051746  page7

Information About Officers, Directors, Trustees, Foundation Managers, Highly
Part VIl_| pajg Employees, and Contractors (continued) ’

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

(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
NONE
Total number of others receiving over $50,000 for professional services | 0

[ Part IX-A] Summary of Direct Charitable Activities

List the foundation's four largest direct chartable activities during the tax year. Include relevant statistical information such as the Expen
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc. Xpenses
1 N/A
2
3
4
| Part IX-B | Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation during the tax year on lines 1and 2. Amount
1N/A
0 .
2
All other program-related investments. See mstructions.
3
Total. Add lines 1 through 3 > 0.
Form 990-PF (2012)
223561

12-05-12



Form 990-PF (2012) THE ELKINS FOUNDATION

74-6051746 Page 8

Part X | Minimum Investment Retum (Al domestic foundations must complete this part Foreign foundations, see instructions.)

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

a Average monthly fair market value of securities 1a 200,326,986.

b Average of monthly cash balances 1b 4,089,291.

¢ Fair market value of all other assets 1c

d Total (add lines 1, b, and c) . 1d 204,416,277.

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

1c (attach detarled explanation) | 1e | 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from line 1d ) 3 204 ,416,277.
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see nstructions) 4 3,066,244,
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 201,350,033.
6  Minimum investment return. Enter 5% of ine 5 6 10,067,502.
Distributable Amount (see instructions) (Section 4942(})(3) and (j)(5) private operating foundations and certain
foreign orgamzations check here p E] and do not complete this part.)

1 Mimmum investment return from Part X, line 6 1 10,067,502.
2a Tax on mvestment income for 2012 from Part VI, line 5 2a 108, 365.

b Income tax for 2012. (This does not include the tax from Part VI.) 2b

¢ Add lines 2a and 2b 2 108, 365.
3 Distributable amount before adjustments. Subtract line 2¢ from line 1 3 9,959,137.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlines 3and 4 5 9,959,137,
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amountas adjusted. Subtract line 6 from line 5. Enter here and on Part XIII, line 1 7 9,959,137.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: )

a Expenses, contributions, gifts, etc. - total rom Part I, column (d), ine 26 12 8,660,000.

b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific chartable projects that satisfy the:

a Surtability test (prior IRS approval required) da

b Cash distribution test (attach the required schedule) 3b
4  Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIl, fine 4 4 8,660,000.
5 Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment

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

6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 8,660,000.

Note. The amount on line 6 will be used m Part V, column (b), in subsequent years when calculating whether the foundation qualifies for the section

4940(e) reduction of tax in those years.

223571
12-05-12

Form 990-PF (2012)




Form 990-PF (2012)

THE ELKINS FOUNDATION

74-6051746

Page 9

Part Xill | Undistributed Income (see instructions)

1 Distributable amount for 2012 from Part X1,
line 7
2 Undistributed come, if any, as of the end of 2012
a Enter amount for 2011 only
b Total for prior years:
3 Excess distributions carryover, if any, to 2012:
aFrom 2007

(a)

Corpus

(b)
Years prior to 2011

(c)
2011

(d)
2012

9,959,137.

7 7'8,653,175.

bFrom 2008

¢ From 2009

dFrom 2010

eFrom 2011

f Total of hnes 3a through e
4 Qualifying distributions for 2012 from
PartXil,ine4:»$ 8,660,000,

aAppled to 2011, but not more than line 2a

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

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

dApplied to 2012 distributable amount

eRemaining amount distributed out of corpus

5 Excess distributions carryover apphed to 2012
(tf an amount appears n colurnn (d), the same amount
must be shown in column (a} }

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

a Corpus Add lines 3f, 4c, and 4e Subtractline 5
bPrior years' undistributed income. Subtract
line 4b from line 2b

¢ 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 previously
assessed

dSubtract hine 6¢ from line 6b. Taxable
amount - see structions
e Undistributed income for 2011. Subtract line
4a from line 2a. Taxable amount - see nstr.
f Undistributed income for 2012. Subtract
Iines 4d and 5 from line 1. This amount must
be distributed in 2013
7 Amounts treated as distributions out of
corpus to satisty requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2007
not apphed on line 5 or line 7
9 Excess distributions carryover to 2013.
Subtract knes 7 and 8 from line 62
10 Analysis of line 9:
aExcess from 2008

-

~78,653,175.

#

“

9,952,312.

b Excess from 2009

¢ Excess from 2010

dExcess from 2011

e Excess from 2012

223581
12-05-12

Form 990-PF (2012)



Form 990-PF (2012) THE ELKINS FOUNDATION 74-6051746 Page 10

| Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has receved a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2012, enter the date of the ruling »
b Check box to indicate whether the foundation is a private operating foundation described in section ] 4942())(3) or L 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mintmum (8}2012 (b)20M (c)2010 (d) 2009 (e) Total

investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualifying distributions from Part XII,
line 4 for each year listed

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

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

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

(2) Value of assets qualifying
under section 4942(3)(3)(B)(1)
b *Endowment” alternative test - enter
2/3 of mimmum investment return
shown in Part X, line 6 for each year
listed

¢ "Support” alternative test - enter:

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

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

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

1  Information Regarding Foundation Managers:

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

NONE

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

NONE

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

223601 12-05-12 Form 990-PF (2012)




Form 990-PF (2012) THE ELKINS FOUNDATION

74-6051746  Page 11

{Part XV | Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
) Recipient If rectpient 1s an individual,
show any relationship to Foundatlc;n Purpose %f grant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year
SEE STATEMEMT XV-1
8,660,000,
Total > 3a 8,660,000,
b Approved for future payment
SEE STATEMEMT XV-2
8,400,000,
Total > 3b 8,400,000,

223611
12-05-12

Form 990-PF (2012)



Form 990-PF (2012) THE ELKINS FOUNDATION

74-6051746 Page 12

Part XVI-A| Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
BUS(I?I)ESS {b) E;((Elg: (d) Related or exempt
1 Program service revenue: code Amount code Amount function income
a
b
c
d
e
t
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments 14 464.
4 Dwidends and interest from securities 14 4,974,406.
5 Net rental income or (loss) from real estate: T
a Debt-financed property
b Not debt-financed property
6 Net rental ncome or (loss) from personal
property
7 Other investment income 525990 -739,666.] 14 649,754.
8 Gain or (loss) from sales of assets other
than mventory 18 6,007,956.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue.
a
b
c
d
e
12 Subtotal. Add columns (b), (d), and () -739,666. " 11,632,580. 0.
13 Total. Add line 12, columns (b), (d), and (e) 13 10,892,914.
(See worksheet In line 13 instructions to verify calculations )
Relationship of Activities to the Accomplishment of Exempt Purposes
Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the accomphishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
N/A
b Form 990-PF (2012)



Form 990-PF (2012) THE ELKINS FOUNDATION 74-6051746  page 13

[Part XV | 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 organezation described in section 501(c) of Yes| No
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of; - L
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions: N I
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets X 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of facilties, equipment, mailing hists, other assets, or paid employees 1c X
d If the answer 1o 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 Iin
column (d) the value of the goods, other assets, or services recewed.
(a)ume no (b) Amount involved (c) Name of nonchantable exempt organization {d) Description of transfers, transactions, and sharing arrangements
N/A
2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
n section 501(c) of the Code (other than section 501(c)(3)) or in section 5272 D Yes No
b 11 “Yes,” complete the following schedule.
(a) Name of organization {b) Type of organization (c) Description of relationship
N/A

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge
. and belief, it 1s true, cormect, and complete Declaration of preparer {other than taxpayer} 1s based on all information of which preparer has any knowledge retauyrn :mh the‘zcrg::rerls
Iﬁlgl’\ Sce e (4.- P V shown below (see instr J?
ere }ﬂkc.., 2 /»W |2/2 ;/a.(y Tirgcasl cne Yes No
Signature of officer or trustee Date Title
Print/Type preparer's name Preparer's signature Date Check [_| it |PTIN
~ - 2/26/14 self- employed
Paid RINDA CORBIN /;m) P00747421
Preparer [frm'sname » DELOITTE TAX LLP Frm'sEIN > 86-1065772
Use Only
Frm'saddress » 1111 BAGBY STREET, SUITE 4500
HOUSTON, TX 77002 Phoneno. 713-982-2000
Form 990-PF (2012)
223622

12-05-12



Schedule B Schedule of Contributors OMB No 1545-0047
{Form 990, 990-EZ,
or 990-PF) P Attach to Form 990, Form 990-EZ, or Form 990-PF. 20 1 2

Department of the Treasury
Internal Revenue Service

Name of the organization Employer identification number
THE ELKINS FOUNDATION 74-6051746

Organization type(check one)’

Filers of: Section:

Form 990 or 990-EZ I___l 501(c)( ) {enter number) organization

4947(a)(1) nonexempt chantable trust not treated as a private foundation
527 polrtical organization
Form 990-PF

501(c)(3) exempt private foundation

4947(a)(1) nonexempt chamntable trust treated as a pnivate foundation

00X 00

501(c)(3) taxable private foundation

Check If your organization 1s 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 Ii.

Special Rules

[j 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 contnbutor, dunng the year, a contnbution of the greater of (1) $5,000 or (2) 2%
of the amount on (i) Form 990, Part VIII, ine 1h, or (1) Form 990-EZ, line 1. Complete Parts | and |l

,:l For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contnbutor, during the year,
total contnbutions of more than $1,000 for use exclusively for religious, charitabie, scientific, iterary, or educational purposes, or
the prevention of cruelty to children or animals. Complete Parts I, i, and Il

D For a section 501(c)(7), (8), or (10) organization filng Form 990 or 990-EZ that received from any one contnbutor, during the year,
contributions for use exclusively for religious, chantable, etc., purposes, but these contributions did not total to more than $1,000
If this box I1s checked, enter here the total contributions that were received dunng the year for an exclusively religious, chartable, etc.,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because tt received nonexclusively
religious, chartable, etc., contnbutions of $5,000 or more dunng the year > 3

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

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 980, 980-EZ, or 990-PF) (2012)

223451
12-21-12




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

Page 2

Name of organization

Employer identification number

THE ELKINS FOUNDATION 74-6051746
:Pe}rtjﬁ Contributors (see instructions) Use duplicate copies of Part | if additional space 1s needed
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
ELKINS FAMILY CHARITABLE LEAD ANNUITY
1 | TRUST, EIN: 68-6245144 Person
Payroll Ij
1001 FANNIN, SUITE 700 709,531, Noncash [_|
(Complete Part Il if there
HOUSTON, TX 77002 1s a noncash contnbution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
ELKINS FAMILY CHARITABLE LEAD ANNUITY
2 | TRUST, EIN: 68-6245144 Person |
Payroll r_—l
1001 FANNIN, SUITE 700 2,830,500, | Noncash [X]
(Complete Part Il if there
HOUSTON, TX 77002 1s a noncash contnbution.)
(a) (b} (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
3 Person
Payroll D
Noncash |:]
(Complete Part Il if there
1s a noncash contnbution }
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
4 Person
Payroll D
Noncash [:]
{Complete Part |l if there
1s a noncash contnbution.)
(a) (b) (c) (d}
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person [:]
Payroll [:]
Noncash [:]
(Complete Part |l if there
1s a noncash contnbutton.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution

Person [:]
Payroll [ |
Noncash El

(Complete Part Il if there
15 a noncash contnbution.)

223452 12-21-12

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




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

Page 3

Name of organization

THE ELKINS FOUNDATION

Employer identification number

74-6051746

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

(a) ©)
No.
. (b) . FMV (or estimate) (d) X
from Description of noncash property given . . Date received
Part! (see instructions)
MARKETABLE SECURITIES
2
$ 2,830,500. 07/30/13
(a)
(c}
No.
- (b) . FMV (or estimate) (d) i
from Description of noncash property given . . Date received
{see instructions)
Part |
$
‘ (a)
| ()
No.
| ° . (b) . FMV (or estimate) (d) .
w from Description of noncash property given h . Date received
| (see instructions)
| Part |
$
(a)
No. (b) @ (@
L. . FMV (or estimate) X
from Description of noncash property given . . Date received
(see instructions)
| Part |
|
|
$
(a)
(c)
No.
- (b) . FMV (or estimate) (d) .
from Description of noncash property given . . Date received
(see instructions)
Part|
$
(a)
(c)
No.
° e b} , FMV (or estimate) (@
from Description of noncash property given . . Date received
(see instructions)
Part|
$

223453 12-21-12

= ————ee——e————
Schedule B (Form 990, 990-EZ, or 990-PF) (2012)



Schedule B (Form 990, 990-EZ, or 990-PF) (2012) Page 4
Name of organization Employer identification number
THE ELKINS FOUNDATION 74-6051746

Part il Exc’”ﬁlvelg Teligious, charntable, elc., indivigual conlributions 10 section SUT{C)(7), (8), Of { 10) organizations that total more than $1,000 for the
omplet

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

Use duplicate copies of Part Il if additional space 1s needed.

(a) No. .
gaorrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
g:rTl (b) Purpose of gift (c) Use of gift (d) Description of how gift 1s held
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
g:rTl (b) Purpose of gift (c) Use of gift (d) Description of how gift i1s held
{e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
g:rTl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee

223454 12-21-12 Schedule B (Form 990, 990-EZ, or 990-PF) (2012)




THE ELKINS FOUNDATION

74-6051746

FORM 990-PF

INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS

STATEMENT 1

SOURCE

INTEREST

TOTAL TO FORM S990-PF, PART I, LINE 3, COLUMN A

AMOUNT

464.

464.

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 2

CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
DIVIDENDS 4,974,406. 0. 4,974,406.
TOTAL TO FM 990-PF, PART I, LN 4 4,974,406. 0. 4,974,406.
FORM 990-PF OTHER INCOME STATEMENT 3
(a) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
NET INCOME FROM PARTNERSHIPS 635,002. 635,002.
MISC. - LITIGATION PROCEEDS 255, 255,
INTEREST INCOME FROM MUTUAL FUNDS 14,497. 14,497.
UBTI FROM PARTNERSHIPS -739,666. 0.
TOTAL TO FORM 990-PF, PART I, LINE 11 -89,912. 649,754.
FORM 990-PF ACCOUNTING FEES STATEMENT 4
(A) (B) (C) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 30,190. 15,0095. 0.
TO FORM 990-PF, PG 1, LN 16B 30,1890. 15,095. 0.

STATEMENT(S) 1, 2, 3, 4



THE ELKINS FOUNDATION

74-6051746

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 5

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
TRUSTEE FEES 580,202, 580,202. 0.
INVESTMENT MANAGEMENT FEE 141, 268. 141,268. 0.
LEGAL FEES 8,490. 0. 0.
TO FORM 990-PF, PG 1, LN 16C 729,960. 721,470. 0.
FORM 9S90-PF TAXES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAXES 57,493. 57.,4893. 0.
TAXES 160,500. 0. 0.
TO FORM 990-PF, PG 1, LN 18 217,993. 57,493. 0.

FORM 990-PF

OTHER EXPENSES

STATEMENT 7

DESCRIPTION

ADR FEE

TO FORM 990-PF, PG 1, LN 23

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

1,854. 1,854. 0.

1,854. 1,854. 0.

FORM 990-PF

OTHER DECREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 8

DESCRIPTION

OTHER ADJUSTMENTS
BASIS ADJUSTMENTS

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

AMOUNT

512,494.
1,655,500.

2,167,994.

STATEMENT(S) 5, 6, 7, 8



THE ELKINS FOUNDATION

74-6051746

FORM 990-PF OTHER FUNDS STATEMENT 9
(A) (B)
BEGINNING OF END OF
DESCRIPTION YEAR YEAR
ENDOWMENT FUND 111,272,588. 113,897,542.
TOTAL TO FORM S990-PF, PART II, LINE 29 111,272,588. 113,897,542.
FORM 39890-PF CORPORATE STOCK STATEMENT 10
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
COMMON STOCK- SEE STMT I FOR DETAIL 118,403, 258. 172,797,982.
PREFERRED STOCK- SEE STMT I FOR DETAIL 102,108. 113,9500.
TOTAL TO FORM 990-PF, PART II, LINE 10B 118,505, 366. 172,911,882,
FORM 990-PF OTHER INVESTMENTS STATEMENT 11
VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
UNIT INVESTMENT TRUSTS~ SEE STMT I cosT
FOR DETAIL 68,864. 140,632.
MUTUAL FUNDS- SEE STMT I FOR DETAIL COST 1,082,796. 1,227,779.
CLOSELY HELD SECURITIES COST 7,708,866. 28,265,686.
TOTAL TO FORM 990-PF, PART II, LINE 13 8,860,526. 29,634,097.

STATEMENT(S) 9,

10, 11



STMT I

* THE ELKINS FORNCRTTON ASSET STATEMENT
3137512 AS CF 10/31/13
R SRS PESCRIPTION TE @er moe e
MMN STOX
13305  ABBOIT IABCRAICRIES 351818.32 26.44 36.55 486297.75
15100 ABBVIE INC 469419.37 31.09 48.45 731595.00
570  ACTAVIS FIC 82085.70 144.01 154.58 88110.60
2500  2ADCEE SYS INC 76634.00 30.65 54.22 135550.00
3650  AEINA INC 169903.20 46.55 62.70 228855.00
1531 AGL RES INC 71001.21 46.38 47.86 73273.66
890  AGRIIM INC 33927.60 38.12 85.32 75934.80
1400 ATR PRODUCTS & CHEMICALS INC 141061.30 100.76 109.01 152614.00
1698  ALKERMES FIC 32150.07 18.93 35.19 59761.11
615  ALLTANCE DRATA SYSTEMS (CRP 93821.70 152.56 237.06 145791.90
7105  ALLIANZ SE SPONSCRED 103689.29 14.59 16.83 119577.15
AMERTCAN CEPCSTICRY RECEIPT
111846  ALTRIA GROUP INC 1984510.53 17.74 37.23 4164026.58
589  AMAZON.OOM INC 153994.62 261.45 364.03 214413.67
10000  AMERICAN CAPTITAL AGENCY (URP 298333.00 25.83 21.71 217110.00
REAL ESTATE INVESTMENT TRUST
1000 AMERICAN EXPRESS (O 35475.03 35.48 81.80 81800.00
10048  AMERICAN INTERNATIONAL GROUP 356987.04 35.53 51.65 518979.20

1630  2AMERICAN WATER WORKS (D INC 32012.39 19.64 42.87 69878.10




* THE ELKINS FOINDRTION
3137512

m&w DESCRIPTICON

1761 AMEN INC

6800 ANADRRKD PEIE (CRP

800  ANHEISER BUSCH INEEV SFONSCRED

AMERTCAN DEPOSITORY RECEIPT

2669  APACHE (CCRPORATION

2601  APPLE INC

4315  APPLIED MATERTALS INCORFORATED
5800  APPROACH RESOURCES

344 ARM HILDINGS PLC-SPONSCRED
AMERICAN DEPCSTTORY RECEIPT

s77 ASHIAND INC
16693 AT & T INC

4100 ATIAS QORXD AB SFONSCRED
AMERTCAN TEPCSTTORY RECEIPT

975 AUTCMATIC DATA PROCESSING INC
6252 AKILIOM PHARMACEITICALS

2420 AXA
AMERTCAN [EFCSTIORY RECEIPT

2575 BAE SYSTEMS PLC SPONSCRED
AMERTCAN DEPOSTIORY RECETPT

2100 BAKER HUGHES INC
2500 BALL: (CCRP
9613 BANK AMER CORP

3937 BARCLAYS PIC
AMERTICAN [EPOSTIORY RECEIPT

2060 BASF SE SPFONSCRED
AMERTCAN IEPOSTTORY RECETPT

4100 BAYERTSCHE MUTCREN WERKE UNSPFCONSCRED
2AMERTCAN [EPCSTIORY RECELIPT

STMT I

ASSET STATEMENT
AS COF 10/31/13

B WNIT
asT @sT
141217.82 80.19
432773.81 63.64
50138.80 62.67
208925.81 78.28
746333.85 286.94
T1973.78 18.07
133201.92 2.97
160679.48 46.65
43983.67 76.23
541470.45 32.4
69043.18 16.84
40660.05 41.70
110472.84 17.67
56563.37 23.37
45373.30 17.62
97641.39 46.50
103211.75 41.28
87371.47 9.09
60246.41 15.30
147067.45 71.39
88942.54 21.69

116.14
95.29
103.73

88.80
522.70
17.85
28.15
47.21

92.55
36.20
24.87

75.02
17.20
25.01

29.33

58.09
48.89
13.97
16.81

103.90

37.76

MARKET
VALDE
204522.54
647972.00

82984.00

237007.20
1359547.90
77044.33
163270.00
162591.24

53401.35
604286.60
101967.00

73149.38
107534.40
60524.20

75524.75

121989.00
122225.00
134293.61

66180.97

214034.00

154816.00




*THE ELKINS FOONDRTION

3137512
PAR VALUE/
SHARES
4977 EERKSHIRE HATHAMRY INC-CL B
1360  EHP EILLITON PIC SFONSCRED
AMRTCAN DEPOSTIORY RECEIPT
3100 BLACKROCK INC CIASS A
8000  ELACKSTONE GROUP IP
EXCHANGE TRADED PARINERSHIP
1725  BNP PARIEAS SPONSCRED
AMERICAN DEPOSTICRY RECEIFT
1130  BOC HONG KNG HXDINGS LTD SEONSCRED
AMERTCAN DEPOSTIORY RECEIPT
1500 BXK FINL ORP
3770 ERINKER INIL INC
5432  ERISICL-MYERS SQUIEB OO
1615  ERITISH AMERN TCB PIC SBNS AR
1620 EROCKFIEID ASSET MANRGE-CL A
6980  EROCKFIEID RESITENITAL PROPERTIES
3665 BT GROUP PIC SPONSCRED
AMERTCAN TEPOSTIORY RECEIPT
9600  CABOT OIL & GAS ORP
2000 CAMERON INTERNATTCNAL CORP
3500  CANADIAN NATURAL RESOURCES
3040 CANADIAN PACTFIC FATIWAY LID
4619  CAPTTAL (NE FINANCIAL
1406 CAREX INC
700 CATERPIIIAR INC
893 N IMPERIAL BK OF OOMMERCE
1748 CELGRNE (OFP

STMT I

ASSET STATEMENT
AS CF 10/31/13

X T
asT aosT
397375.85 79.84
96590.88 71.02

615743.08 198.63

181961.60 22.75
50481.53 29.26
51128.15 45.25
85409.40 56.94

106601.79 28.28

178682.03 32.89
79703.56 48.35
53210.03 32.85

144960.01 20.77

100462.99 27.41

142831.38 14.88
86273.12 43.14
82327.38 21.11

346144.21 113.86

259672.40 56.22
49876.44 35.47
48015.20 68.59
67944.60 76.09

112859.02 64.56

15.09
61.64

300.81
26.28

36.99

65.43

61.23
44.42
52.52
110.49
39.58
22.08
60.63

35.32
54.86
31.75
143.07
68.67
46.99
83.36
85.15
148.49

572802.93
83830.40

932511.00
210240.00

63807.75

73935.90

91845.00
167463.40
285288.64
178441.35

64115.60
154118.40
222208.95

339072.00
109720.00
123825.00
434932.80
317186.73
66067.94
58352.00
76038.95
259560.52




STMT I

*THE ELKINS FOONDRTTION ASSET STRIEMENT
3137512 AS OF 10/31/13
- (— oW omF ouw
6403  CENIERPQINT ENERGY INC 118518.25 18.51 24.60 157513.80
10000  CENIURYLINK INC 363620.08 36.36 33.86 338600.00
8693  (HARLES SCHNAB OORP 157580.79 18.13 2.65 196896.45
1195  CHECKX POINT SOFTWARE THOH LT GRD 27185.05 22.75 58.02 69333.90
5596  CHEVRON CCRPORATICN 526308.61 94.05 119.96 671296.16
3140 OiNA OONSTR EX (ORP INSPONSORED 53114.04 16.92 15.50 48670.00
AMERTCAN DTEPCSTIORY RECETPT

935 CIA OCRP 49153.27 52.35 76.98 T284.22
2685  CINEMARK HOLDING INC 61843.08 23.03 32.81 88094.85
12406  CISCO SYSTEMS INC 218247.10 17.59 22.56 279879.36
4035  CITIGROOP INC 159285.97 39.48 48.78 196827.30
939%2 @& @A ® 2041081.58 21.72 39.57 3719263.44
1300 (QLGATE PAIMLIVE (D 66970.74 51.52 64.73 84149.00
9497 QMAST ARP-CL A 366320.72 38.57 47.60 452057.20
3000 COMERICA INC 90136.80 30.05 43.30 129900.00
257 NGRA FODS INC 63284.02 28.04 31.81 71795.17
7308  ONOOPHILIIPS 402056.05 55.02 73.33 535895.64
586  CONTINENIAL RESOURCES INC 45248.17 77.22 113.90 66745.40
660  (OPA HOLDINGS SA 49539.67 75.06 149.54 98696.40
1381 CQOVANCE INC 114962.17 83.25 89.26 123268.06
1957  COVANIA HIDING OCRP 40031.61 20.46 17.17 33601.69
1500 QOVIDIEN PIC 70425.49 46.95 64.11 96165.00
183  CST BRANDS INC 4078.94 22.29 32.24 5899.92
1500  CULLEN FROST BANKERS INC 83521.80 55.68 70.79 106185.00

350 CIMMINS INC 40471.03 115.63 127.02 44457.00




3137512
ms\@;‘g/ DESCRIPTION
516 CURTISS WRIGHT CORP
2854 (VS CARRMARK OCRP
4000 D R HORION INC
1550 [ANAHER CORP
2650 IBS GROUP HLDGS LID
SPONSD AMERICAN DEFOSTICRY RECEIPT
2000 DENISPLY INTERNATICNAL INC
1530 DEUISCHE EANK AG
200 DEVON ENERGY CORPCRATICIN NEW
6135 DIAGED PIC
AMERICEN DEPOSITORY RECEIPT
1180  DIRECIV
3080  DISNEY WALT (D
1894  DOMINION RES INC VA NEW
2901  DOW CHEMICAL (O
1481 IR PEPPER SNAPPLE GROUP INC
2586  DRESSER-RAND GROUP
3410 DU EONT E I [E NEMOURS & (D
2743 DIRE ENERGY CORP
2639  DUNKIN BRANDS GROUP INC
3000 EMC CORP MASS
788  EASDMAN CHEMICAL (D
8950  EMERSON ELECTRIC (D
3247 ENBRIDGE ENERGY MANAGEMENT LIC
20000 ENERPIDS CORP

STMT I
ASSET SIHTRMET
AS CF 10/31/13

A
asT

331.60
128535.28
80351.80
78878.42
101759.91

73068.80
57650.30
142628.14
625162.63

54897.02
141853.91
96883.83
97311.72
57508.51
156873.74
167561.49
173899.90
108067.97
74165.10
47386.62
364339.00
33926.93
367696.28

UNIT
QasT

0.64
45.04
20.09
50.89
38.40

36.53
37.68
64.83
101.90

46.52
46.06
51.15
33.%4
39.10
60.66
49.14
63.40
40.95
24.72
60.14
40.71
10.45
18.38

MARKET

49.78
62.26
18.95
72.09
54.00

47.10
48.32
63.22
127.59

62.49
68.59
63.75
39.47
47.35
60.77
61.20
71.73
47.68
24.07
78.79
66.97
28.52
17.27

MARKET
VALLE

25686.48
177650.04
75800.00
111739.50
143100.00

94210.00
73929.60
139084.00
782764.65

73738.20
211257.20
120742.50
114502.47

70125.35
157151.22
208692.00
196755.39
125827.52

72213.00

62086.52
599381.50

92604.44
345400.00




3287
4090

16502
2800
1200

300

3261

1593
3667

1693

1986

nC Crp
BT THONIOGIES INC

FOMENTO ECONCMICD MEXTCAND SAB [E CV
AVERTCAN DEPOSTTORY RECEIFT

FORD MOICR (O [EL

FRANKLIN ELECTRIC (O INC

FRANKLIN RESOURCES INC
FREEPCRIMMERAN (CPPERAND GOED INC
FRESENIUS MED CARE AG & (O SPONSCRED
AMERTCAN DEPOSTIORY RECEIPT

GAP INC

GENERAL ELECIRIC (MPANY

GENERAL MILLS INC

GENERAL MUTCRS (D

GENOINE PARTS (O

GIIEAD SCIENCES INC

GLACTER BANCCRP INC

GLAYD SMITHKLINE SPONSCRED

STMT I

ASSET STATEMENT
AS (F 10/31/13

TAX
asT
62528.05
211003.07
157388.45
30010.50
52689.98
62810.74
60583593.71
53348.01
189815.13
94376.51
5415.48

223682.77
79040.78
36764.00

516190.34

7424.90

87119.57
463951.51
63214.22
94606.40
65561.40
49293.50
123047.50
88774.20

ONIT

48.10
96.00
62.96
16.67
76.92
60.75
64.29
16.23
46.41
40.28
.05

13.55
28.23
30.64
28.05
24.75

26.72
20.29
39.68
25.80
63.90
29.12
24.61
44.70

57.65
178.40
85.61
70.96
153.74
62.52
89.62
19.03
72.76
50.55
93.30

17.11
37.85
53.86
36.76
32.92

36.99
26.14
50.42
36.95
78.83
71.17
27.61
52.63

MARKET
VALDE

74545.00
392123.20
214025.00
127728.00
105311.90
64645.68
84454572.06
62568.05
297588.40
118438.65
45717.00

282349.22
105980.00
64632.00
676567.80
9876.00

120624.39
597717.24

80319.06
135495.65

80879.58
120499.28
138050.00
104523.18




PAR VALIE/
SHARES

653

3200
3000
1775
2120

“THE ELKINS FOONDRTION
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2MERTCAN DEPOSTTCRY RECEIPT
GL2AR ING PARINERS LP
EXCINGE TRADED PARINERSHIP
QIIMAN SACHS GROUP INC
GOOEE INC-CL A

HAIN CELESTTAL GROUP INC
HALLTBURION CO (HOLDING COMPANY)
HANTOCK. HELDING (O
HANESERANDS INC
HARTFCRD FINL SVCS GROUP INC

1701  HASERD INC

2737
2300
910

HA HIDINGS INC

HERIZ GLOBAL HEDINGS INC
HESS CORPORATION
HITACHI LTD SFONSCRED

pn N HOLLYFRONTTER CORFURATION

2170

1745

1059
3079
16821

HOE [EFCT INC

HINOA MUICR LID
AMERICAN [DEPOSTTORY RECEIPT

HNEYWELL INTERVATICNAL INC
HSBC HOLDINGS FLC SPONSCRED
AMERTCAN DEPCSTIORY RECEIPT
TILINOIS TOCL WKS INC

INFCRRTICA. QORP

ING GRCEP N V-SPONSCRED
2MERTCAN TEFOSTIORY RECEIPT

STMT I

ASSET STATEMENT
AS CF 10/31/13

X UNIT
QaosT asT
2485]2.05 24.85
78987.52 120.96
304159.70 546.07
153029.00 71.01
118986.67 37.18
89711.70 29.90
41435.24 23.34
67646.66 31.91
63769.47 37.49
57331.39 34.89
43833.06 16.02
117084.71 50.91
48340.57 53.12
29823.04 41.95
195391.84 42.69
42622.69 19.64
261330.87 57.85
88947.60 50.97
62663.48 59.17
108474.71 35.23
197886.34 11.76

30.%4

160.86
1030.58
83.18
53.03
32.78
68.12
33.70
51.65
47.14
2.9
81.20
69.72

46.06
77.89
39.96

86.73
55.04

78.79
38.60
12.72

309400.00

105041.58
574033.06
179263.68
169696.00
98340.00
120913.00
71444.00
87856.65
T7451.02
62841.52
186760.00
63445.20

32748.66
356502.53
86713.20

391759.41
96044.80

83438.61
118849.40
213963.12




'311-157512 FONDATTON
m&% ESCRIPTICN
1270 INGERSOLL-RAND PLC
34506 INIEL OCORP
5093 INTERNATIONAL BUSINESS MACHINES (CRP
2904 INIERNATIONAL PAPER (D
50 INIUITIVE SURGICAL INC
6519 ISHARES OORE S&P SMALL-CAP EIF
2700 JARCEN CCRP
10471 JCENEON & JOHNSON
18953 JP MREN GRSE & D
8390 KEPPEL (ORP
2MERTCAN DEPCSTICRY RECELPT
3842 KIMEFRLY C(IARK (CORPCRATION
3100 KINCER MRGAN INC
1650 KIREY ORP
20119 KRAFT FOODS GROUP INC
1995 KROGER (O
3430 IAFARGE S.A. SPONSCRED
2AMERTCAN DEFOSTTCRY RECEIPT
1500 LENWAR CCRP-CL A
1 LEXTON PHARMACEDTICALS, INC
1000 LIEERTY MEDTA (CRP - LIBER-A
5434 LIIY ELI & (O
880 LOCKHEED MARTIN CORP
7200 IONZA GROOP AG TNSFONSCRED
AMERTICAN [EPOSTICRY RECEIPT
1539 LORTIIARD, INC

STMT I

ASSET STATEMENT
AS CF 10/31/13

TAX
QsT
56041.29
645029.93
912902.97
124138.97
7590.00
365716.89
78240.42
563173.24
755410.07
34143.63

273972.15
98759.92
T7775.39

562982.06
49224.23
53415.82

59497.65
1.13
147699.60
225037.37
72354.83
57356.64

73097.11

WNIT
aosT
4.13
18.69
179.25
42.75
151.80
56.10
28.98
53.78
39.86
4.07

71.31
31.86
47.14
27.98
24.67
15.57

39.67
1.13
147.70
41.41
82.22
7.97

47.50

67.53
24.47
179.21
44.61
371.50
103.37
55.36
92.61
51.54
17.47

108.00
35.31
88.49
54.38
42.84
17.28

35.55
2.40
152.91
49.82
133.34
8.88

51.01

MARKET
VALLE
85763.10
844361.82
912716.53
129547.44
18575.00
673869.03
145472.00
969719.31
976837.62
146573.30

414936.00
109461.00
146008.50
1093970.63
85465.80
59270.40

53325.00
2.40
152910.00
270721.88
117339.20
63936.00

78504.39




.?37512 FORCRIIN
o' -
4733 LOWES (0S INC
991  LYONDELIEASEIL, INDUSIRIES NV
900 MR INIERNATIONAL INC (L A
4800  MARATHIN OIL. CCRP
1250  MARTIN MARTETTA MATIS INC
146 MASTERCARD INCCL A
5642 MIXNAIDS OORP
1200 MIGRAW HIIL FINANCIAL INC
2187  MEADWESIVAD ORP
750 AL ESIATE IWESTMENT TRIST
15723 MERXX & OO INC
15756  MICROSCFT CORP
325 MITSUI & CD LID SEONSORED
AMERTCAN DEFOSTTORY RECEIFT
60938 MINELEZ INIER@®TICNAL INC
1150  MONSANIO (D NEW
1050 MOICRCEA SCEUTIONS, INC
2315 MELLER INDUSIRIES INC
1925  MYIAN INC
5000 NABCRS INDUSIRIES LID
2600 NATIONAL FUEL GAS (O
875  NATIONAL GRID FIC SPONSCRED
AVERTCAN DEPOSTTORY RECELFT
2750  NATTONAL INSIRS OORP
2985 RETAIL, PROPERTIES INC

NATIONAL
REAL ESTATE INVESIMENT TRUST

STMT I

ASSET STATEMENT
AS CF 10/31/13

X WNIT MARRET
QsT asT RICE
137967.46 29.15 49.78
53685.34 54.17 74.60
47117.99 52.35 84.70
141793.48 29.54 35.26
93595.38 74.88 98.09
68300.13 467.81 717.10
497971.78 88.26 96.52
10059.00 8.38 69.68
58055.22 26.55 34.85
108903.75 14.52 13.0¢
601449.49 38.25 45.09
447445.70 28.40 35.40
75500.51 232.31 286.00
1043445.92 17.12 33.65
98416.31 85.58 104.88
48808.83 46.48 62.52
118899.33 51.36 60.29
49219.94 25.57 37.86
134303.66 26.86 17.48
95415.20 36.70 71.55
44446.%4 50.80 62.93
74043.48 26.92 29.05
88194.17 29.55 34.40

MARKET
VALIE
235608.74

73928.60
76230.00
169248.00
122612.50
104696.60
544565.84
83616.00
76216.95
97800.00

708950.07
557841.18
92950.00

2050563.70
120612.00
65646.00
139571.35
72890.13
87400.00
186030.00
55063.75

79887.50
102684.00
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3137512
PAR VALIE/
SHARES TESCRIPTICN
3497 NATTONAL~CIIWNELL INC
20140 NESIIE SA SPQAERED
2MERTCAN [TEPCSTIORY RECEIPT
2500  NETAPP INC
6600 NBWFIELD EXPL (D
686 NEWS CORP/NBW CL A
4250 NBS CORP/NEN CL B
5275  NISSAN MOICR LID SPONSCRED
AMERTCAN DEPOSTTORY RECEIPT
3400 NHE BEGY INC
900 NORFKIIK SOUTHERN CORPORATION
1210 NOVARTIS AG SPONSCRED AIR
AMERTCAN TEPOSTTORY RECETET
1100 NOWO NORUISK AS SEONSORD
AMERTCEN [EPOSTIORY RECEIFT
2869  QASIS PEIRCLEIM INC
3950 OCCIDENTAL PETE (CRP
125 OIL O LIKOIL SEONSCRED
AMERTCAN TEPOSTTORY RECEIPT
1260 OEK INC
1901 ORANIE ORP
NAME CHENGED 6/1/95
FROM CRACIE SYSTEMS (OCRP
2550 ORIX CORP SPONSCRED
AMERICAN DEPOSTIORY RECETPT
1500  PAIL OORP
12919 PEPSKXD INC
1245 PERRIGD O

STMT I

ASSET

STATEMENT
AS CF 10/31/13

TAX UNIT
st asT
141104.86 40.35
585221.80 29.06
82206.25 32.88
235300.17 35.65
T753.93 11.30
69274.58 16.30
93803.50 17.78
83374.81 24.52
45832.98 50.93
46209.98 38.19
124929.41 113.57
107108.82 37.33
304701.50 77.14
101873.24 55.82
65554.27 52.03
56624.19 29.79
115187.12 45.17
75423.30 50.28
653009.23 50.55

147718.01 118.65

MARKET

81.18
72.41

38.81
30.45
17.59
17.93
20.13

74.93
86.02
77.55

166.67

53.25
96.08
65.47

56.50

33.50

86.49

80.52
84.09
137.89

283886.46
1458337.40

97025.00
200970.00
12070.17
76223.75
106196.30

254762.00
77418.00
93835.50

183337.00

152774.25
379516.00
119482.75

71150.00

63683.50

220549.50

120780.00
1086358.71
171673.05
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3137512

mﬂ-\{#&/ CESCRIPTION
1150 PETSMART INC

50870 PFIZER INC

158651 PHILIP MORRIS INTERNATICNAL
1200  PHILLIPS 66
1000 PIONEER NATURAL RESOURCES (D
1600 PNC FINANCIAL SERVICES GROOP
700 PREXATR INC

17072 PROCIER & GAMELE (O
920 PRICENITAL FINL INC
5400 PULTE GROUP INC
4500  QFEP RESOURCES INC
5173 QRALCMM INC
500 RALPH LAIREN (CRP
1600 RANGE RESOURCES (CRP
4000 RAVEN INDUSTRIES INC
o R R e
1300 REGENERON PHARMACEUTTCALS INC
8813 REGIONS FINANCTAL (ORP
1640 REPSCL, SA. SPONSCRED

AMERTCAN DEPOSTTORY RECETPT

6443 REYNCEDS AMERTCAN INC
4500 ROCHE HLDG LID SPONSCRED
1690 ROCKWELL AUTOMATTCN INC
1600 ROORWRELL: COLLINS

STMT I

ASSET STATEMENT

AS CF 10/31/13

TAX NIT

@sT QsT
76700.98 66.70
1253890.43 24.65
6114886.54 38.54
59521.68 49.60
52549.48 52.55
94668.80 59.17
36572.00 52.25
945388.66 55.38
40521.19 44.04
90012.87 16.67
134165.59 29.81
251612.84 48.64
88046.85 176.09
98175.68 61.36
132805.01 33.20
89696.40 44.85

196718.21 151.32

60617.58 6.88
54357.58 33.14
253183.48 39.30
209672.01 46.59
133598.25 79.05

78233.44 48.90

72.75
30.68
89.12
64.43
204.78
73.53
124.71
80.75
81.39
17.65
33.06
69.49
165.64
75.71
33.36
41.65

287.60
9.63
26.74

51.37
69.34

110.41
69.83

MARKET
VALIE

83662.50
1560945.95
14138977.12
77316.00
204780.00
117648.00
87297.00
1378564.00
74878.80
95310.00
148770.00
35%471.77
82820.00
121136.00
133440.00
83300.00

373880.00
84869.19
43853.60

330976.91
312030.00

186592.90
111728.00
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3137512
PAR VALLE/
SHARES CESCRIPTION
850 ROPER INDS INC
3500 ROAN QOMPANIES FIC
3950 ROYAL DUTCH
AMERTCAN DEPOSTTORY RECEIPT
2380 ROYAL DUICH SHELL PLC SPONSCRED
AMERICAN DEPCESTIORY RECEIPT
4119 SAFENRY INC
5930 SANCFT  SPONSCRED
2AMERTCAN [EPCSTTORY RECEIPT
770 SAP AKTTENGESELLSCHAFT SPONSORED
AMERICAN DEPCSTIORY RECEIPT
T750 SEFREANK RUSSTA SFONSORED
AMERTCAN CEFOSTIORY RECEIPT
2746 SCHIIMBERGER LID
3542 SEALRTLL LIMITED
1570 SEVEN & I HOLDINGS UNSPONSCRED
AMERTCAN IEPCSTIORY RECEIPT
970 SHIRE PLC SPONSCRED
AMERICAN DEPCSTIORY RECETFT
430 SIEMENS A G SPONSCRED
AMERTCAN [TEPOSTICRY RECEIFT
1394 SIMIN PROPERTY GROUP INC
REAL: ESTATE INVESIMENT TRUST
14055 SOUAEST AIRLINES COMPANY
2175 ST JUE MEDICAL INC
1233 STARBICRS (OCRP
5830 STARZ
5800 STATOILHYDRO ASA SPCNSCRED
AMERTCAN DEPOSTTORY RECEIPT
30000 STELLUS CAPTTAL INVESIMENT CORP

STMT I

ASSET STATEMENT
AS oF 10/31/13

TR
QsT

84267.98
124869.72
247489.55

174681.29

100009.32
225307.00

46229.26

106749.76

200473.88
138436.09
107538.34

90889.53

42885.67

179426.48

194360.14
81754.06
59958.08

107451.32

128619.88

450000.00

UNIT

99.14
35.68
62.66

73.40

24.28
37.99

60.04

13.77

73.01
39.08
68.50

93.70

99.73

128.71

13.83
37.59
48.63
18.43
22.18

15.00

MARKET

126.81
36.08
66.68

69.52

34.90
53.48

78.35

12.77

93.72
46.62
74.35

133.10

128.01

154.55

17.22
57.39
81.05
30.15
23.63

14.84

MARKET
VALLE

107788.50
126280.00
263386.00

165457.60

143753.10
317136.40

60329.50

98967.50

257355.12
165128.04
116729.50

129107.00

55044.30

215442.70

242027.10
124823.25

99934.65
175774.50
137054.00

445200.00




F2R VAIDE/
SHARES

11430

3138
1306
2688

4395
2000

780
1140
3600
3745

*THE EIKINS FONDRTION
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SOMCTOMD MITSUL FINL GROUP SPONSCRED
AMERTCAN DEPOSTTORY RECEIPT

SINOCR ENERGY INC

SONTRUST BANKS INC
SUPERTOR ENERGY SERVICES INC

SWEDEANK AB SFCNSCRED

TARGA RESOURCES
TARGET (ORP

TERIRIIC INDS LTD SPANSORED
AMERICAN DEPCSTIORY RECEIPT

TEXAS INSTRIMENIS INC

THE MOGATC QMPANY

THERMD FISHER SCIENTIFIC INC
TIDERATER INC

TIFFANY & (O

TIME WARNER INC

TIX C0S INC NEW

TOIAL S.A. SPONSCRED
AMERICAN DEPOSTICRY RECEIPT

TOTAL: SYSTEM SERVICES INC
TRACTCR SUPPLY (D
TRANSDIGM GROOP INC

TRIMELE NAVIGATION LID
TWENTY-FIRST CENIURY FOX INC CL A

STMT I

ASSET STATEMENT

AS CF 10/31/13
TAX UNIT MARKET
asT QT PRICE

111765.97 9.78 9.70
45339.04 28.34 36.35
151893.67 24.18 33.64
56888.16 23.70 26.83
50345.58 18.18 26.19
99891.75 39.96 77.56
68914.20 53.01 64.79
48484.00 9.70 12.62
160247.52 34.56 42.08
64240.00 16.06 45.85
131574.93 54.82 97.78
68467.15 60.06 60.22
79831.64 55.06 79.17
152632.36 48.64 68.74
54829.67 41.98 60.79
87550.91 32.57 61.18
107965.37 24.57 29.83
91635.00 45.82 71.35
35141.81 45.05 145.41
46644.58 40.92 47.07
72859.50 20.24 28.52
75106.70 20.06 34.08

MARKET
VALLE

110871.00

58160.00
211360.12
64392.00
72556.55

193900.00
84227.00
63100.00

195148.15
183400.00
234672.00

68650.80
114796.50
215706.12

79391.74
164451.84

131102.85
142700.00
113419.80

53659.80
102650.00
127633.35




“THE ELKINS FOINDATION

3137512
PAR VALLE/

SHRRES DESCRIPTION
2160 UNION PACIFIC CCRP
826 UNIIED PARCEL SERVICE INC
3623 UNITED THCHNCLOGIES (ORP
3345 TS ATRVAYS GROOP
4795 US BANOCRP
7027 UILILITIES SELECT SECICR SFIR
1000 V.F. CRP
7520 VALE S.A.

AMERICAN DEPCSTIORY RECEIFT
753 VALEANT PHARMACEUTICALS INIL
3980 VALED SA-SPCNSCRED

2AMERTCAN [TEPCSTIORY RECEIPT
1652 VALERO ENERGY OCRP
600 VAIMNT INDUSTRIES
8739 VERTZON COMMINICATIONS
299 VISA INC
1365 VISITEN ORP
4020 VIRFONE GROOP

AMERTCAN DEPCSTICRY RECEIPT
4617 WAL MART STCRES INC
7405 WALGREEN COMPANY
2650 WASTE CONNECTIONS INC
1772 WASTE MMI' INC [EL
4957 WEATHERFCRD ININIL LID
2394 WEINGARTEN REALTY INVESICRS
18891 WELLS FARD & (D NEW

STMT I

ASSET STATEMENT
AS OF 10/31/13

X LT
@sT QT
198645.41 91.97
72510.41 87.79
276255.74 76.25
53529.37 16.00
144570.95 30.15
219084.04 31.18
155393.40 155.39
105817.32 14.07
44245.97 58.76
101339.12 25.46
45528.41 27.56
74194.32 123.66
325081.12 37.20
26454.27 88.48
107709.69 78.91
105147.46 26.16
257442.14 55.76
199225.73 26.90
81240.26 30.66
71853.89 40.55
73036.17 14.73
59136.75 24.70
675580.31 35.76

151.40
98.24
106.25
21.97
37.36
38.78
215.00
14.64

105.72
49.70

41.17
140.50
50.51
196.67
77.09
36.85

76.75
59.24
42.74
43.%4
16.44
31.73
42.69

MARRET
VALLE
327024.00

81146.24
384943.75

73489.65
179141.20
272507.06
215000.00
110052.80

79607.16
197806.00

68012.84
84300.00
441406.89
58804.33
105227.85
148157.10

354354.75
438672.20
113261.00
77152.88
81493.08
75961.62
806456.79




~THE ELKINS FONORTION

3137512
F2R VALIE/
SBRES DESCRIPTICN
577  WESILAKE CHEMICAL (CRP
17795  WILLIZMS OOMPANIES INC
2091 WIENERINE WOKLD WIIE INC
7986  YAHDO INC
5259  ZIONS BANIORPCRATION
21574  Z0ETIS INC
TOTAL QOMMON STOCK
PREFERRED STOCRS
100 WELLS FARD & (OMEANY 7.500%
(ONVERTTHLE PREFERRED SERIES L
TOIAL PREFERRED STOCKS
MJTAL FUNDS
25000 FEATON VANCE TAX-MANAGED DIVERSIFIED
FUITY INOME FOND
1479 ISHARES IRCKX H/Y (ORP BOND EIF
1562 ISHARES IBXX INV GRD OORP BQD EIF
4304 ISHARES SsP PREF SIK ETF
3000 POAERSHARES OO0 TRIET
3480 WISDOMIREE JAPAN HEDGED HXUITY FIND
1170 ISDOMIRER ‘TRIST EORCPE SMALL CAP

DIVIDEND

TOTAL MJUTTAL FINDS

STMT I

ASSET STATEMENT
S OF 10/31/13

44517.05
426864.77
109061.33
179603.16
162713.46
601295.93

218685.00

134268.20
182628.63
166510.41
157018.00
164553.91

59131.80

1082795.95

71.15
23.99
52.16
22.49
30.94
27.87

1021.08

8.75

90.78
116.92
38.69
52.34
47.29
50.54

107.42
35.71
57.74
32.%4
28.39
31.66

1139.00

10.72

93.43
115.20
38.20
82.79
47.73
53.65

61981.34
635459.45
120734.34
263058.84
146329.31
683032.84




UNIT INVESIMENT TRISTS

800 SHR S&P 500 EIF TRIST

TOIAL INIT INVESTMENT TRISTS

STMT I

ASSET STRTEMENT
As F 10/3/13

X
QsT

ONIT
sT

86.08

175.79




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

RECIPIENT NAME/ADDRESS RELATION STATUS PURPOSE AMOUNT
ALLEY THEATRE N/A PUBLIC CHARITABLE $50,000
615 TEXAS AVENUE CAMPAIGN FUND

HOUSTON, TX 77002

A D Players N/A PUBLIC EDUCATIONAL $100,000
2710 W Alabama St, SUPPORT
Houston, TX 77098, United States

ASIA SOCIETY OF TEXAS N/A PUBLIC CHARITABLE $100,000
4605 POST OAK PLACE CAMPAIGN FUND
HOUSTON, TX 77027

BARBARA BUSH FOUNDATION FOR FAMILY LITERACY N/A PUBLIC CHARITABLE $30,000
1201 15TH STREET NW, SUITE 420 CELEBRATION OF

WASHINGTON, DC 20005 READING EVENT

BAYLOR COLLEGE OF MEDICINE N/A PUBLIC CHARITABLE $600,000
1 BAYLOR PLAZA SUPPORT

HOUSTON, TX 77030

BAYOU PRESERVATION ASSOCIATION N/A PUBLIC CHARITABLE $5,000
3201 ALLEN PKWY # 200 IMPROVEMENT OF HEALTH
HOUSTON, TX 77019

BIG BROTHERS BIG SISTERS N/A PUBLIC CHARITABLE $250,000
6437 HIGH STAR C AMPAIGN FUND
HOUSTON, TEXAS 77074

CAMPFOR ALL N/A PUBLIC CHARITABLE $40,000
10500 NW FRWY, STE 220 CAMPAIGN FUND
HOUSTON, TX 77092

BUFFALO BAYOU PARTNERSHIP N/A PUBLIC CHARITABLE $100,000
VINE STREET STUDIOS SUPPORT

1113 VINE STREET SUITE 200

HOUSTON, TX 77002

CHRIST CHURCH CATHEDRAL N/A PUBLIC CHARITABLE $200,000
PO BOX 75177 CAMPAIGN FUND
ST PAUL, MN 55175

DEPELCHIN CHILDREN'S CENTER N/A PUBLIC CHARITABLE $10,000
MAIN CAMPUS, 4950 MEMORIAL DRIVE SUPPORT OF

HOUSTON, TEXAS 77007 MENTAL HEALTH PROGRAMMES

DEPRESSION & BIPOLAR SUPPORT N/A PUBLIC CHARITABLE $10,000
Dallas P O BOX 224843 SUPPORT OF

DALLAS, TEXAS 75222-4842 FREE AND CONFIDENTIAL SUPPORT GROUPS

EPISCOPAL HIGH SCHOOL N/A PUBLIC CHARITABLE $50,000
4650 BISSONNET ST SUPPORT

BELLAIRE, TX 77401 NEW ACADEMIC & SCIENCE BUILDING

EPISCOPAL HIGH SCHOOL - VIRGINIA N/A PUBLIC EDUCATIONAL $25,000
1200 NORTH QUAKER LANE SUPPORT

ALEXANDRIA, VA 22302

FRIENDS OF MANDELL PARK N/A PUBLIC CHARITABLE $50,000
1653 BONNIE BRAE STREET CAPITAL CAMPAIGN

HOUSTON, TX 77006

FORGE FOR FAMILIES N/A PUBLIC CHARITABLE $15,000
3435 DIXIE DRIVE SUPPORT OF
HOUSTON, TX 77021 AFTER SCHOOL ENRICHMENT PROGRAM



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

RECIPIENT NAME/ADDRESS RELATION STATUS PURPOSE AMOUNT
GIRL SCOUTS OF SAN JACINTO N/A PUBLIC CHARITABLE $25,000
3110 SOUTHWEST FREEWAY SUPPORT OF
HOUSTON, TEXAS 77098-4508 CONSTRUCTION OF A NEW CABIN
GOOD NEIGHBOR HEALTHCARE CENTER N/A PUBLIC CHARITABLE $250,000
190 HEIGHTS BLVD SUPPORT OF
HOUSTON, TX 77007 BUILDING GREAT CARE CAPITAL
GLENWOOD CEMETERY HISTORIC PRESERVATION FOUNDATION N/A PUBLIC CHARITABLE $10,000
2525 WASHINGTON AVENUE SUPPORT
HOUSTON, TX 77007-6020 IMPROVEMENTS
HERMANN PARK CONSERVANCY N/A PUBLIC CHARITABLE $200,000
HISTORIC CLUBHOUSE AT HERMANN PARK SUPPORT
6201-A HERMANN PARK DRIVE IMPROVEMENTS

HOUSTON, TX 77030

HOPE LODGE HOUSTON N/A PUBLIC CHARITABLE $100,000
7505 ALMEDA ROAD CAPITAL CAMPAIGN
HOUSTON, TEXAS 77054

HOPE VILLAGE N/A PUBLIC CHARITABLE $25,000
15403 HOPE VILLAGE ROAD CAPITAL CAMPAIGN
FRIENDSWOOD, TX 77546

HOUSTON HOSPICE CHARITABLE $50,000
1905 HOLCOMBE BLVD SUPPORT

HOUSTON, TX BUILDOUT OF THE THIRD FLOOR

HOUSTON FOOD BANK N/A PUBLIC CHARITABLE $100,000
THE HERZSTEIN CENTER SUPPORT

3811 EASTEX FWY CAPITAL CAMPAIGN

HOUSTON, TX 77026

HOUSTON SYMPHONY N/A PUBLIC CHARITABLE $100,000
615 LOUISIANA ST #102 CAPITAL CAMPAIGN
HOUSTON, TX 77002

HOUSTON WILDERNESS N/A PUBLIC CHARITABLE $25,000
550 WESTCOTT ST #305 SUPPORT OF COLLABORATIVE

HOUSTON, TX 77007 GRANT ORGANIZING PROGRAM

HOUSTON ZOO N/A PUBLIC CHARITABLE $75,000
6200 HERMANN PARK DRIVE SUPPORT

HOUSTON, TX 77030 EXPANSION OF AFRICAN FOREST

IAC- INDEPENDENT ARTS COLLABORATIVE N/A PUBLIC CHARITABLE $675,000
3333 WEST ALABAMA, SUITE 110 CAPITAL CAMPAIGN

HOUSTON, TX 77098

MEMORIAL HERMANN FOUNDATION N/A PUBLIC CHARITABLE $25,000
629 GESSNER, SUITE 2650 SUPPORT FOR

HOUSTON, TX 77024 STAMAN OGILVIE FUND

MENIL COLLECTION N/A PUBLIC CHARITABLE $450,000
1533 SUL ROSS STREET CAPITAL CAMPAIGN

HOUSTON, TX 77006

MENNINGER CLINIC N/A PUBLIC CHARITABLE $200,000
1230t S MAIN ST SUPPORT FOR CONSTRUCTION OF THE

HOUSTON, TX RESEARCH AND QUTPATIENT CENTER

THE METHODIST HOSPITAL N/A PUBLIC CHARITABLE $400,000
6565 FANNIN STREET SUPPORT OF THE ELKINS FAMILY

HOUSTON, TX 77030 DISTINGUISHED CHAIR IN CARDIAC HEALTH



STATEMENT XV-1
THE ELKINS FOUNDATION

PART XV LINE 3A - GRANTS & CONTRIBUTIONS PAID

EIN: 74-6051746

RECIPIENT NAME/ADDRESS RELATION STATUS PURPOSE AMOUNT
NATIONAL PARKS CONSERVATION N/A PUBLIC CHARITABLE $75,000
2904 SWISS AVENUE SUPPORT FOR
DALLAS, TX 75204 ESTABLISHMENT OF A LONE STAR
NEIGHBORHOOD CENTERS N/A PUBLIC CHARITABLE $20,000
7037 CAPITOL ST SUPPORT FOR
HOUSTON, TX PROGRAMMING NEEDS
OPERA IN THE HEIGHTS N/A PUBLIC CHARITABLE $10,000
1703 HEIGHTS BLVD SUPPORT FOR
HOUSTON, TX 77008 2013-2014 SEASON
THE ROSE N/A PUBLIC CHARITABLE $10,000
5420 WEST LOOP SOUTH, SUITE 3300 SUPPORT OF THE PURCHASE OF
BELLAIRE, TX 77401 EQUIPMENT AND DATA SYCHRONIZATION
RICE UNIVERSITY N/A PUBLIC EDUCATIONAL $325,000
6100 MAIN STREET GENERAL SUPPORT
HOUSTON, TX 77005
SAN JACINTO MUSEUM OF HISTORY N/A PUBLIC CHARITABLE $20,000
ONE MONUMNET CIRCLE SUPPORT FOR
LA PORTE (HOUSTON), TEXAS 77571-9585 PLANNED LAND PURCHASE
ST JOHN'S SCHOOL N/A PUBLIC EDUCATIONAL $2,150,000
2401 CLAREMONT LANE CAPITAL CAMPAIGN
HOUSTON, TX 77019 GREAT HALL
SALVATION ARMY N/A PUBLIC CHARITABLE $50,000
P O BOX 269 CAPITAL CAMPAIGN
ALEXANDRIA, VA 22313
SEMINARY OF SOUTHWEST N/A PUBLIC EDUCATIONAL $75,000
501 EAST 32ND STREET SUPPORT OF
AUSTIN, TX 78705 ANGLICAN STUDIES
SCHREINER UNIVERSITY N/A PUBLIC CHARITABLE $300,000
2100 San Antonio Hwy SUPPORT FOR CONSTRUCTION OF THE
Kerrville, TX 78028 ATHLETIC AND EVENT CENTER
SIGHT INTO SOUND N/A PUBLIC CHARITABLE $5,000
3935 ESSEX LANE SUPPORT OF THE
HOUSTON, TX 77027 RADIO READING PUBLIC SERVICE
ST LUKE'S UNITED METHODIST CHURCH N/A PUBLIC CHARITABLE $400,000
3471 WESTHEIMER RD SUPPORT OF THE
HOUSTON, TEXAS 77027 CAPITAL CAMPAIGN
STAR OF HOPE N/A PUBLIC CHARITABLE $25,000
1811 RUIZ ST SUPPORT FOR
HOUSTON, TX 77002 CHILDREN'S CRITICAL CARE FUND
TEXAS HEART INSTITUTE N/A PUBLIC CHARITABLE $100,000
6720 BERTNER AVENUE SUPPORT FOR RESEARCH OF
HOUSTON, TX 77030 CARDIOVASCULAR GENETICS
TEXAS MEDICAL CENTER LIBRARY N/A PUBLIC CHARITABLE $100,000
1133 JOHN FREEMAN BLVD, CAPITAL CAMPAIGN
HOUSTON, TX 77030
TEXAS STATE HISTORICAL ASSOCIATION N/A PUBLIC CHARITABLE $200,000
1155 UNION CIRCLE #311580 SUPPORT OF HISTROICAL SOCIETIES
DENTON, TX 76203-5017
UNITED WAY OF THE TEXAS GULF COAST N/A PUBLIC CHARITABLE $100,000
50 WAUGH DRIVE CAPITAL CAMPAIGN

HOUSTON, TX 77007



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

RECIPIENT NAME/ADDRESS RELATION STATUS PURPOSE AMOUNT
UNIVERSITY OF ST THOMAS N/A PUBLIC EDUCATIONAL $25,000
3800 MONTROSE BLVD SUPPORT
HOUSTON, TX 77006 ADVANCED SIM LAB & CLASSROOM
URBAN HARVEST N/A PUBLIC EDUCATIONAL $15,000
2311 CANAL ST, SUITE 200 PROGRAM SUPPORT
HOUSTON, TX 77003
VIRGINIA THEOLOGICAL SEMINARY N/A PUBLIC CHARITABLE $£75,000
3737 SEMINARY ROAD CAPITAL CAMPAIGN
ALEXANDRIA, VA 22304
WASHINGTON & LEE UNIVERSITY N/A PUBLIC CHARITABLE $200,000
204 W WASHINGTON SUPPORT
LEXINGTON, VA 24450 CENTER FOR GLOBAL LEARNING
WATERMILL CENTER N/A PUBLIC CHARITABLE $35,000

39 WATERMILL TOWED ROAD
WATER MILL, NEW YORK 11976 USA

TOTAL GRANTS AND CONTRIBUTIONS

SUPPORT OF THE RESIDENCE AND
EDUCATION PROGRAMS

$8,660,000



THE ELKINS FOUNDATION

STATEMENT XV-2
PART XV, LINE 3b

GRANTS & CONTRIBUTIONS APPROVED FOR FUTURE PAYMENT

EIN 74.6051746

APPROVED FOR FUTURE |
Foundation Status Purpose of Grant or PAYMENT THIS FISCAL
Chanty Address Relationship of Recipient Contnbution YEAR
2710 W Alabama, Houston, TX
A D Players 77098 N/A Public Chanty Capital Camgalqn $400,000
anny ones Endowment
Char ($500,000), Capital
Campaign - Alford Education
Center ($1,250,000) and
One Baylor Plaza, Suite 143A, Comprehensive Care Chinic
|Baylor College of Medicine Houston, TX 77030 N/A Public Chanty ($1.250,000) $2,400,000,
6301 Richmond Avenue,
Hope Lodge Houston Houston, TX 77057 N/A Public Chanty Capital Campaign $400,000
Capital Campaign -
12301 Marn Street, Houston, TX Construction of Research &
Menninger Clinic 77036 N/A Public Chanty Outpatient Center $800,000
Elkins Family Disantuished
Methodist Hospital Foundation 6565 Fannin, Houston, TX 77030 [N/A Public Chanty Chair in Cardiac Health $1,600.000
P O Box 22013, Houston, TX To Reach a New Generation
St Luke's Umited Methodist Church  [77227 N/A Public Chanty Capital Campaign $1,600,000
Library Without Limit Capital
Texas Medical Center Library 1133 John Freeman Boulevard  {N/A Public Chanty Campaign $400,000
Walter Prescott Webb
Histoncal Societies & Adult
Texas State Histoncal Association (1155 Union Circle, #311580 N/A Public Chanty Education Programs $800,000
Total Pledges $8,400,000,




