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com 990=-PF Return of Private Foundation

or Section 4947(a)(1) Trust Treated as Private Foundation

LY
Department of the Treasury » Do not enter Social Security numbers on this form as it may be made public.
Internal Revenue Service » Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

| omB No. 1545-0052

2013

Open to Public Inspection

For calendar year 2013 or tax year beginning

, 2013, and ending , 20

Name of foundation

BILLIE AND GILLIS THOMAS FAMILY FOUNDATION

A Employer identification number

75-2721588

Number and street (or P.O. box number if mail is not delivered to street address) Roonvsuite B Telephone number (see instructions)
8333 DOUGLAS AVE. 1414 214-750-1200
City or town, state or province, country, and ZIP or foreign postal code C If exemption application is pending, check here» D
DALLAS, TX 75225
G Check all that apply: O Initial return [ initial return of a former public charity| D 1. Foreign organizations, checkhere . . »[]
D Final return D Amended return 2. Foreign organizations meeting the 85% test,
[] Address change [] Name change check here and attach computation - - »
: f e : : : E If private foundation status was terminated under
H Check type of organization: Section 501(c)(3) exempt private foundation section 507b)(1)(A), check here . . - »[]

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

| Fair market value of all assets at | J Accounting method: [4] Cash [ Accrual | ¢ i 1he foundation Is In a 60-month termination

end of year (from Part ll, col. (c), O Other (specify) under section 507(b)(1)(B), check here
line 16)» $ 15,206,994.88} (Part I, column (d) must be on cash basis.)

Part [l Analysis of Revenue and Expenses (The total of (d) Disbursements
amourYts i columns (b), (c), and (d) mpay not ne(lgssarﬂy equal (agx'?)iﬁes'é?pi?d ®) Nei:‘ (i:r:)vr:ztment © ﬁgg‘:ﬁ;’ net f°;ﬁ:‘;;2:§'°
the amounts in column (a) (see instructions).) books (cash basis onty)

1 Contributions, gifts, grants, etc., received (attach schedule) 2,297,929.34
2  Check P[] if the foundation is not required to attach Sch. B
3 Interest on savings and temporary cash investments 104,640.92 104,640.92 104,640.92
4 Dividends and interest from securities 377,752.83 377,752.83 377,752.83
5a Grossrents . .
b Net rental income or (Ioss)
< g 6a Net gain or (loss) from sale of assets not on line 10 400,579.74
= S b Gross sales price for all assets on lin
o~ 2| 7 Capital gain net income (from Part la] =1 400,579.74
;@ | 8 Netshort-term capital gain|. . . . 98,659.02
9 Income modifications . |T .
E-.! 10a Gross sales less retums and allopal ce§ EP 0 2 2014
3 b Less: Cost of goods sold | —t— X
S ¢ Gross profit or (loss) (attachlsched{] I, ¢
= 11 Other income (attach schedufe
‘2’; 12 Total. Add lines 1 thr(Lgh 1 . 3,180,902.83 882,973.49 581,052.77
5\3 o | 13  Compensation of officers, directors, trustees etc
¢/) 3|14 Other employee salaries and wages .
S115  Pension plans, employee benefits
3‘ 16a Legal fees (attach schedule) 1,876.50 938.25 938.25 938.25
Py b Accounting fees (attach schedule)
.g ¢ Other professional fees (attach schedule) 59,136.85 59,136.85 59,136.85 0
g 17  Interest .
Q[ 18  Taxes (attach schedule) (see mstmctlons) 4,195.00 4,195.00 4,195.00 0
E 19  Depreciation (attach schedule) and depletion .
© |20 Occupancy .
g 21  Travel, conferences, and meetmgs
S|22 Printing and publications .
| 23 Other expenses (attach schedule) . . 75.00 75.00 75.00 0
-,,-:_-, 24 Total operating and administrative expenses
g Add lines 13 through 23 . 65,283.35|_
oﬂ- 25 Contributions, gifts, grants paid
26  Total expenses and disbursements. Add hnes 24 and 25
27  Subtract line 26 from line 12:
a Excess of revenue over expenses and disbursements ) N
b Netinvestment income (if negative, enter -0-) . _ |
¢ __Adjusted net income (if negative, enter -0-) . . i w__

For Paperwork Reduction Act Notice, see instructions.

Cat. No. 11289X
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Form 990-PF (2013) Page 2
. Attach i inthe nption column| Beginning of year End of year
Balance Sheets mu!dtﬁﬁ%&jfﬁﬂﬂ:ﬂ%ﬁ; t::‘v.czgzce inmsfrucﬁon&) (i) Booi Valze {b) Book Value y(c) Fair Market Value
1  Cash—non-interest-bearing e 896,157.10 230,024.13 230,024.13
2 Savings and temporary cash investments .
3  Accounts receivable >
Less: allowance for doubtful accounts »
4  Pledges receivable »
Less: allowance for doubtful accounts P
§ Grants receivable .
6 Receivables due from offlcers drrectors trustees and other
disqualified persons (attach schedule) (see instructions)
7 Other notes and loans receivable (attach schedule) »
Less: allowance for doubtful accounts b
A1 8 Inventories for sale or use
al 9 Prepaid expenses and deferred charges .
7]
« | 10a Investments—U.S. and state government obligations (attach schedule)
b Investments—corporate stock (attach schedule) . 10,449,409.96 13,598,657.69 14,976,970.75
¢ Investments—corporate bonds (attach schedule)
11 investments—Iand, buildings, and equipment: basis »
Less: accumulated depreciation (attach schedule) »
12 Investments—mortgage loans . .
13 Investments—other (attach schedule)
14  Land, buildings, and equipment: basis »
Less: accumulated depreciation (attach schedule) »
15  Other assets (describe » )
16 Total assets (to be completed by all filers—see the
instructions. Also, see page 1, item I) 11,345,567.06 13,828,681.82 15,206,994.88
17  Accounts payable and accrued expenses .
o | 18  Grants payable .
2119 Deferred revenue .
% 20 Loans from officers, directors, trustees and other dlsqualrﬂed persons
:‘_'.! 21 Mortgages and other notes payable (attach schedule) .
22  Other liabilities (describe W )
23 Total liabilities (add lines 17 through 22) C .
o Foundations that follow SFAS 117, check here N
8 and complete lines 24 through 26 and lines 30 and 31.
S124 Unrestricted . .
® |25 Temporarily restricted
g 26 Permanently restricted
5 Foundations that do not follow SFAS 117 check here b D
E and complete lines 27 through 31.
O 127 Capital stock, trust principal, or current funds . 11,345,567.06 13,828,681.82
% 28  Paid-in or capital surplus, or land, bldg., and equipment fund
2129 Retained eamnings, accumulated income, endowment, or other funds
f‘ 30 Total net assets or fund balances (see instructions) . 11,345,567.06 13,828,681.82
é‘ 31 Total liabilities and net assets/fund balances (see
instructions) . 11,345,567.06 13,828,681.82

Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year—Part ll, column (a), line 30 (must agree with

end-of-year figure reported on prior year's return)

o a0 N

Enter amount from Part |, line 27a

Other increases not included in line 2 ('temnze)b Ojs Q.\'\E Q.‘ﬁS C’]\p\o\o‘lo \-CC <\L1 35‘>
ch se%‘hnﬁb ed in/h‘neZlitemiLé) Zﬁr'pgt ?”s‘(mgw‘\‘ Zp PoGOY 'ROQ LD%\.S’ S o

Total net assets or fund balances at end of year (line 4 minus line’5)—Part |I, column (b), line 30 .

1 11,345,567.06
2 2,495,572.96
3 __9,652.35
4 13,850,792.37
5 (22,110.55)
6

13,828,681.82

Form 990-PF (2013)
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Form 990-PF (2013) Page 3
Capital Gains and Losses for Tax on Investment Income
(a) List and descnibe the kind(s) of property sold (e g., real estate, (by:'_";‘l’_’ racc'?a”::d (c) Date acquired (d) Date sold
2-story bnck warehouse; or common stock, 200 shs. MLC Co.) D— Donation (mo., day, yr.) (mo., day, yr)
1a  WESTWOOD TRUSTS STCG P VAR VAR
b WESTWOOD TRUSTS LTCG P VAR VAR
c
d
e
(0 o sl price W Dopracaion dhowed 5 ot cher o o tess
a K-1 K-1 98,659.02
b K-1 K-1 301,920.72
(]
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 M Gains (Col. (h) gain minus
0 £, s 120109 e et LA Ry
a
b
c
d
e

2 Capital gain net income or (net capital loss) {

If gain, also enter in Part |, line 7 }

If (loss), enter -0- in Part |, line 7 2 400,579.74
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):

If gain, also enter in Part |, line 8, column (c) (see instructions). If (Ioss), enter -0- in}

Partl, line 8 3 98,659.02
WQuallﬂcatlon 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 distnbutable amount of any year in the base period? ] Yes No

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

1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.

(a)
Base penod years
Calendar year (or tax year beginning in)

(b)

Adjusted qualifying distnbutions

(c)
Net value of noncharitable-use assets

(d)
Distnbution ratio
(co! (b) dided by col (c))

2012 824,511.11 11,110,680.94 .0742
2011 408,986.03 10,847,921.19 .0377
2010 414,115.40 10,081,251.97 .0411
2009 410,673.25 8,160,007.23 .0503
2008 312,438.18 8,926,492.67 .0350
2 Total of line 1, column (d) . 2 .2383
3  Average distribution ratio for the 5-year base penod duwde the total on llne 2 by 5 or by the
number of years the foundation has been in existence if less than 5 years . 3 0477
4  Enter the net value of noncharitable-use assets for 2013 from Part X, line 5 4 14,978,889.96
5  Multiply line 4 by line 3 5 714,493.05
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 8,186.28
7 Addlines5and6 7 722,679.33
8 Enter qualifying distributions from Part Xll, line 4 . 8 620,984.77

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

Part VI instructions.

Form 990-PF (2013)



Form 990-PF (2013)
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Page 4

Exempt operating foundations described in seétion 4940(d)(2), check here » [] and enter “N/A” on line 1.
Date of uling or determination letter: - (attach copy of letter if necessary—see instructions)
Domestic foundations that meet the section 4940(e) requirements in Part V, check

here » [1 and enter 1% of Part |, line 27b

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

Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948—see mstructlons)

Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) | 2 o] o0
Add lines 1 and 2 3 16,372 57
Subtitle A (income) tax (domestic sectlon 4947(a)(1) trusts and taxable foundatuons only Others enter -0- ) 4 ol o0
Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- . 5 16,372| 57
Credits/Payments: 28 WY b%Z CH: 3D Q00 0O Ph W BN
2013 estimated tax payrents and 2012 dverpayment credited to 2013 | 6a 58,476| 87
Exempt foreign organizations —tax withheld at source . . . . 6b 0| oo
Tax paid with application for extension of time to file (Form 8868) . 6¢ o[ oo ;
Backup withholding erroneously withheld . . . e e 6d 0} 00
Total credits and payments. Add lines 6a through 6d 7 57,476] 87
Enter any penalty for underpayment of estimated tax. Check here |:] |f Form 2220 is attached 8 o] oo
Tax due. If the total of lines 5 and 8 is more than line 7, enteramountowed . . . . . . > | 9 o] oo
Overpayment. [f line 7 is more than the total of lines 5 and 8, enter the amount overpaid . . » | 10 42,104 30
Enter the amount of line 10 to be: Credited to 2014 estimated tax > 42,1o4| 30 Refunded » | 11 0] 00
Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any national, state, or local Iegislation or did @Yes No

participate or intervene in any political campaign? . 1a v

b

8a

10

Did it spend more than $100 during the year (either drrectly or mdlrectly) for pohtucal purposes (see

Instructions for the definition)? .

If the answer is “Yes” to 1a or 1b, attach a detalled descnpt/on of the actlwt/es and copies of any matenals

published or distributed by the foundation in connection with the activities.

Did the foundation file Form 1120-POL for this year? N
Enter the amount (if any) of tax on political expenditures (section 4955) |mposed dunng the year
(1) On the foundation. » $ (2) On foundation managers. > $

Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed

on foundation managers. > $
Has the foundation engaged in any activities that have not previously been reported to the IRS?
If “Yes,” attach a detailed description of the activities.

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

Did the foundation have unrelated business gross income of $1,000 or more during the year? .
If “Yes,” has it filed a tax return on Form 990-T for this year? . .o

Was there a liquidation, termination, dissolution, or substantial contraction durlng the year?

If “Yes,” attach the statement required by General Instruction T.

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

e 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?

Did the foundation have at least $5,000 in assets at any time during the year? /f “Yes,” complete Part Il, col. (c) and PartXV

Enter the states to which the foundation reports or with which it is registered (see instructions) »
TEXAS

If the answer is “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

Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j(3) or
4942(j)(5) for calendar year 2013 or the taxable year beglnnlng in 2013 (see instructions for Part XIV)? If “Yes,”

complete Part XIV .

Did any persons become substantlal contnbutors dunng the tax year’? If “Yes attach a schedule Ilstmg thelr

names and addresses .

Form 990-PF (2013)
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Form 990-PF (2013) Page 5
*Statements Regarding Activities (continued)
11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If “Yes,” attach schedule (see instructions) . . . . . 11 v
12 Did the foundation make a distribution to a donor advised fund over which the foundatron ora dlsqualmed
person had advisory privileges? If “Yes,” attach statement (see instructions) . . . . . . . . . . . 12 v
13  Did the foundation comply with the public inspection requirements for its annual returns and exemption application? | 13 | v
Website address > NONE
14 The books are in care of » ROBYN T. CONLON Telephone no. » 214-750-1200
Located at P 8333 DOUGLAS AVE., SUITE 1414, DALLAS, TX ZIP+4 » 75225-5821
15  Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 —Checkhere. . . . . . . » [
! and enter the amount of tax-exempt interest received or accrued during theyear . . . . . » [ 15 | N/A

16 At any time during calendar year 2013, did the foundation have an interest in or a signature or other authority
over a bank secuntles or other financial account m a foreign country?.

the foreign country »

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? . . [JYes No
{2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a )
disqualified person? . . . . . . . . . . . e e -« -+« OYes No
(3) Fumish goods, services, or facilities to (or accept them from) a dlsqualufled person? . . [Yes [INo 3
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . [JYes No |3 i
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of a disqualified person)? . . . . . . v« « . DOes No

(6) Agree to pay money or property to a government official? (Exceptlon Check “No” if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminating within90days.) . . . . . . . . [JYes 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 checkhere . . . . . . »[]
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 2013? .o
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundatlon was a pnvate
operating foundation defined in section 4942(j)(3) or 4942(j)(5)):
a At the end of tax year 2013, did the foundation have any undistributed income (lines 6d and
6e, Part XIli) for tax year(s) beginning before2013? . . . . . . . . . . . . . . [QYes No
If “Yes,"” list the years» 20 , 20 , 20 , 20

b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applylng section 4942(a)(2) to
all years listed, answer “No” and attach statement—see instructions.) . (Al e . .

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

> 20 20 20 20 N \ A
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
at any time duringtheyear?. . . . . . . . . . . . . . o . . . o o . . OYes No

b If “Yes,” did it have excess business holdings in 2013 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or (3) the lapse of
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, 4720, to determine if the
foundation had excess business holdings in 2013.) . f ‘?qn e

4a Did the foundation invest during the year any amount in a manner that would jeopardlze its chantable purposes? | 4a
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 2013? | 4p

Form 990-PF (2013




Form 990-PF (2013) [IDEIS-2ZT215%¢%

Statements Regarding Activities for Which Form 4720 May Be Required (continued)
8a Quring the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945())? . [JYes No
(2} Influence the outcome of any specific public election (see section 4955); or to carry on,
directly or indirectly, any voter registrationdrive? . . . . . . . . . . . . . OYes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? . . . . . Yes [JNo
{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) . . . . . . . [JYes No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children or animals? . . . . .« [Oyes [XINo
b If any answer is “Yes” to 5a(1}5), did any of the transactions fail to qualify under the exceptuons described in
Regulations section 53.4945 or in a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance checkhere . . . . . . »[J
c If the answer is “Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for the grant? . . . . NIR . .. Oves [INo
If “Yes,” attach the statement required by Regulations section 53.4945~-5(d).
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefitcontract? . . . . . . . . . . . . . . . . . . . . [OvYes 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 time during the tax year, was the foundation a party to a prohibited tax shelter transaction? [ Yes [FINo [iEeE!S
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? m 7b

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

and Contractors

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

Title, and average c¢) Compensation d) Contributions to
(a) Name and address (b)hours per weekg ¢ {If not paid, en!\p)byee benefit plans (e) 5:“:,6:"59 account,
devoted to position enter -0-) and deferred compensation other allowances
ROBYN T. CONLON PRESIDENT
8333 DOUGLAS AVE,, STE 1414, DALLAS, TX 75225 1 hriwk 0 0 0
DONALD T. CONLON VICE PRESIDENT
8333 DOUGLAS AVE., STE 1414, DALLAS, TX 75225 1hriwk 0 0 0
Wi
WILLIAM K. CONLON SECRETARY
8333 DOUGLAS AVE., STE 1414, DALLAS, TX 75225 1hriwk 0 0 0
W,
WALTER 7. SHANK TREASURER
8333 DOUGLAS AVE., STE 1414, DALLAS, TX 75225 1hriwk 0 0 0
2 Compensation of five highest-paid employees (other than those included on line 1—see instructions). If none, enter
“NONE.”
(b) Title, and average (@ Cc;ntnbuéionsflto E t
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation employee benefit | {e) Expense account,
devoted to position placrés r:;:ng:lflec:;ed other allowances
NONE
Total number of other employees paidover $50,000 . . . . . . . . . . . . . . . . . . . .bp

Form 990-PF (2013
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Form 990-PF (2013)

Page 7

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

and Contractors (continued)

[y

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 . . . . . . . . . . . . . P

e SLY  Summary of Direct Charitable Activities

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

Expenses

1 NONE

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

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

Amount

1 NONE

All other program-related investments. See instructions.

3

Total. Add lines1through3 . . . . . . . . . . . . . . . . . . . . ...,

Form 990-PF (2013)




Form 990-PF (2013)
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Page 8

see instructions.)

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

1

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

ia 14,976,970.75

a Average monthly fair market value of securities
b Average of monthly cash balances . 1b 230,024.13
¢ Fair market value of all other assets (see mstructlons) ic 0
d Total (add lines 1a, b, and c¢) 1d 15,206,994.88
e Reduction claimed for blockage or other factors reported on Ilnes 1a and
1c (attach detailed explanation). . . . . . e e e e e L1e | 0
2  Acquisition indebtedness applicable to line 1 assets 2 0
3 Subtract line 2 from line 1d . 3 15,206,994.88
4 Cash deemed held for charitable actnvutles Enter 1 '/z % of Ilne 3 (for greater amount see
instructions) . ... 4 228,104.92
5 Net value of noncharitable-use assets Subtract hne 4 from I|ne 3 Enter here and on Part V Ime 4 5 14,978.889.96
Mmlmum investment return. Enter 5% of line 5 . 6 748,944.50
Distributable Amount (see instructions) (Section 4942(|)(3) and (|)(5) pnvate operatlng foundations
and certain foreign organizations check here » [] and do not complete this part.)
1 Minimum investment return from Part X, line 6 . e e e e e e e e e e e 1 748,944.50
2a Tax oninvestment income for 2013 from Part Vi, line5 . . . . . . . 2a 16,372.57
b iIncome tax for 2013. (This does not include the tax from PartVl.) . . . 2b 0
¢ Add lines 2a and 2b . 2c 16,372.57
3 Distributable amount before adjustments Subtract I|ne 2c from Irne 1 3 732,571.93
4 Recoveries of amounts treated as qualifying distributions . 4 0
5 Addlines 3 and 4 . . 5 732,571.93
6 Deduction from distributable amount (see mstructrons) 6 0
7 Distributable amount as adjusted. Subtract line 6 from I|ne 5 Enter here and on Part XIII
line 1 7 732,571.93
m Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: Ti]
a Expenses, contributions, gifts, etc.—total from Part I, column (d), line 26 . 1a 620,984.77
b Program-related investments —total from Part IX-B 1b 0
2 Amounts paid to acquire assets used (or held for use) dlrectly in carrylng out charltable etc
purposes . . .. .. 2 0
3 Amounts set aside for specmc charltable prolects that satlsfy the: m
a Suitabllity test (prior IRS approval required) . 3a 0
b Cash distribution test (attach the required schedule) . . 3b 0
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V Ime 8 and Part Xlll I|ne 4| 4 620,984.77
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 0
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 620,984.77

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

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

Form 990-PF (2013




Form 990-PF (2013)

EZXETI  Undistributed Income (see instructions)

1

2

oo

0o Q060Q

10

[ I~ S+ BN < N}

IOMRTS- LSRR

Page 9

Distributable amount for 2013 from Part XI,
line 7 e e . .
Undistributed income, if any, as of the end of 2013:
Enter amount for 2012 only . .
Total for prior years: 20 ,20 ,20
Excess distributions carryover, if any, to 2013:
From 2008

From 2009

From 2010

From 2011

From 2012

Total of lines 3a through e .o
Qualifying distributions for 2013 from Part XII
line 4:» $ 620,984.77

Applied to 2012, but not more than line 2a .
Applied to undistnbuted income of prior years
(Election required —see instructions) .

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

Applied to 2013 distributable amount
Remaining amount distributed out of corpus
Excess distributions carryover applied to 2013
(If an amount appears in column (d), the same
amount must be shown in column (a).)

Enter the net total of each column as
indicated below:

Corpus. Add lines 3f, 4¢, and 4e. Subtract line 5
Prior 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 issued, or on which the section 4942(a)
tax has been previously assessed .

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

Undistributed income for 2012. Subtract line
4a from line 2a. Taxable amount—see
instructions e e e e e
Undistributed income for 2013. Subtract lines
4d and 5 from line 1. This amount must be
distributed in 2014 . ..
Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b){(1)(F) or 4942(g)(3) (see instructions)
Excess distributions carryover from 2008 not
applied on line 5 or line 7 (see instructions) .
Excess distributions carryover to 2014.
Subtract lines 7 and 8 from line 6a

Analysis of line 9:
Excess from 2009 .

®) ' ©

Excess from 2010 .

Excess from 2011

Excess from 2012 .

Excess from 2013 .

(d)
2013

_732,571.93

___368,755.62

"Form 990-PF (2013



IDHTIT-2721589

Form 990-PF (2013) Page 10
EEEOT  Private Operating Foundations (see instructions and Part VII-A, question 9
1a If the foundation has received a ruling or determination [etter that it is a private operating

foundation, and the ruling is effective for 2013, enter the date of theruling . . . . > N/A
b Check box to indicate whether the foundation is a private operating foundation descnbed in section [[] 4942(j)(3) or [] 4942()(5)
2a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (2) 2013 2012 @201 @ 2070 {e} Total

investment return from Part X for
each year listed coe e

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 distnbutions made directly
for active conduct of exempt activities.
Subtract line 2d from line 2¢

3 Complete 3a, b, or ¢ for the
alternative test relied upon:

a “Assets” altemative test—enter:
(1) Vvalue of all assets
(2) value of assets qualifying under

section 4942()(3)(B)(i)

b “Endowment” altemative test—enter 2/
of minimum investment return shown in
Part X, line 6 for each year listed . .

¢ “Support” alternative test—enter:

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

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

(3) Largest amount of support from
an exempt organization

4) Gross investment income . .
WSupplementary Informatlon (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).)
ESTATE OF BILLIE D. THOMAS
b List any managers of the foundation who own 10% or more of the stock of a corporation {(or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.

NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here » if the foundation only makes contributions to preselected charitable organizations and does not accept
unsolicited requests for funds. If the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under
other conditions, compiete items 2a, b, c, and d.

a The name, address, and telephone number or e-mail address of the person to whom applications should be addressed:

SEE ATTACHED STATEMENT
b The form in which applications should be submitted and information and materials they should include:

SEE ATTACHED STATEMENT
¢ Any submission deadlines:
SEE ATTACHED STATEMENT
d Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors:

SEE ATTACHED STATEMENT

Form 990-PF (2013




Form 990-PF (2013)

TOHTIS-LILISRY Page 11

Supplementary Information (continued)

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

ini if recipient 1s an individual, :
ReCIplent show any relationship to F::Jarlggt:)o'n

" any foundation manager o
Name and address (home or business) or Substantial contnbutor | recipient

Purpose of grant or
contnbution

Amount

a Paid during the year

SEE ATTACHED SCHEDULE

Total . . . . R

3a 620,046.52

b Approved for future payment

NONE

Total . . . . . . . . . . . ..l e s s s

3b

Form 990-PF (2013)



Form 980-PF (2013)

EEETRY - Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

LN

- Q0 O0O0O~NO

-t b

12
13

TDH75-27221588 %

Page 12

Program service revenue:

Unrelated business income

Excluded by section 512, 513, or 514

(a)

Business code

(b)
Amount

(c)

Exclusion code

(d)
Amount

(e)
Related or exempt
function income
(See instructions.)

-0 Q000

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash mvestments
Dividends and interest from securities .

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

Gain or (loss) from sales of assets other than mventory
Net income or (loss) from special events

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

14

104,640.92

E e Al

AETRER

m-ﬁiﬁ%‘!ﬁé‘ﬁ% SRR

18

400,579.74

b

[~

d

e

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

D s ik 3

:z_i 3}: % ; ﬁ 5 %‘\

882,973.49

(See worksheet in line 13 instructions to verify calculations.).
Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

Line No.

13

Explan below how each actlvny

for which income s reported In column
v accomplishment of the foundation's exempt purposes (other than by prowviding fun

&

e) of Part XVI-A contributed importantly to the
s for such purposes). (See instructions.)

NONE

Form 990-PF (2013)




Form 990-PF (2013)
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Page 13

-Z1 94"/l 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, relating to political

organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of:

(1) Cash
(2) Other assets
b Other transactions:

(1) Sales of assets to a noncharitable exempt organization

(2) Purchases of assets from a noncharitable exempt organization .

(3) Rental of facilities, equipment, or other assets

{4) Reimbursement arrangements .

(6) Loans or loan guarantees .

(6) Performance of services or membersh|p or fundralsmg sollcnatlons
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees
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) Descnption 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 in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 .

b If “Yes,” complete the following schedule.

[ Yes No

(a) Name of organization (b) Type of organization {c) Descnption of relationship
N/A
| have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true,

Si n pafer (other fhan taxpayer) is based on all information of which preparer has any knowledge.

g | May the IRS discuss this retum
Here (&-\'2__ \k\ } ‘W} with the preparer shown below

see instructions)?
Signature of officer or trustee Date Title (soe fons)? (] Ves [JNo
. Pant/T reparer’'s name P g t Dat P
Pald n ype preparer’s n reparer's signature ate Check D i TIN
Pr eparer self-employed
Use Only Firm's name __ » Firm's EIN »
Firm's address » Phone no.

Form 990-PF (2013




f;’f,ﬂifoulﬁogz Schedule of Contributors OMB No. 1545-0047

or 990-PF) > Attach to Form 990, Form 990-EZ, or Form 990-PF. 2013

Department of the Tvee” | » Information about Schedule B (Form 990, 990-EZ, or 990-PF) and its instructions is at www.irs.gov/form30.

Name of the organization Employer identification number
BULLIE AND GILLIS THOMAS FAMILY FOUNDATION 75.2721588
Organization type (check one):

Filers of: Section:

Form 990 or 990-EZ O 501(c)( ) (enter number) organization
O 4947(a)(1) nonexempt charitable trust not treated as a private foundation
O 527 political organization

Form 990-PF 501(c)(3) exempt private foundation
(0 4947(a)(1) nonexempt charitable trust treated as a private foundation

O 501(c)(3) taxable private foundation

Check if your organization is 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
propenrty) from any one contributor. Complete Parts | and Ii.

Special Rules

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

[d For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor,
during the year, total contributions of more than $1,000 for use exclusively for religious, charitable, scientific, literary,
or educational purposes, or the prevention of cruelty to children or animals. Complete Parts |, I, and Il

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

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 980,
980-EZ, or 990-PF), but it must answer “No” on Part IV, line 2, of its Form 990; or check the box on line H of its Form 990-EZ or on its
Form 990-PF, Part |, line 2, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 890-PF.  Cat. No. 30613X Schedule B (Form 990, 990-EZ, or 990-PF) (2013)




Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 2

Name of organization
BILLIE AND GILLIS THOMAS FAMILY FOUNDATION

Employer identification number
75-2721588

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

(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
1 ESTATE OF BILLIE D. THOMAS Person d
Payroll O
8333 DOUGLAS AVE., SUITE 1414 2,297,929.34 Noncash
(Complete Part I for
DALLAS, TX 75225 noncash contributions.)
(a) (b) (c) (d)
No Name, address, and ZIP + 4 Total contributions Type of contribution
Person 0
Payroll O
Noncash O
(Complete Part |l for
noncash contributions.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person 0
Payroll [
Noncash O
(Complete Part Il for
noncash contributions.)
(a) (b) (c) (d)
No Name, address, and ZIP + 4 Total contributions Type of contribution
Person O
Payroll O
Noncash )
(Complete Part |i for
noncash contributions.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person O
Payroll O
Noncash O
{Complete Part Il for
noncash contributions.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person O
Payroll O

Noncash a

(Complete Part Ii for
noncash contributions.)

Schedule B (Form 990, 990-EZ, or 990-PF) (2013)



Schedutle B (Form 990, 990-EZ, or 990-PF) (2013)

Page 3

Name of organiaation

BIILLIE AND GILLIS THOMAS FAMILY FOUNDATION

Employer identification number

75-2721588

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

om (b) FMV (or estimate) (4
rom . . or estimate .
Parti Description of noncash property given (see instructions) Date received
STOCK - HCP INC.
1
2,297,929.34 03/07/2013

e (b) FMV ( @ ) )

rom - : or estimate .
Part | Description of noncash property given (see instructions) Date received
iy (b) FMV (or cstimat (d)

om I . .
Prart l Description of noncash property given (se e(ig;tfjclt:::s)e) Date received
(?) No. (b) © . (d)
Pl;)r'tnl Description of noncash property given F?:; (i:;tﬁ::?o‘:;f) Date received
e (b) FMV (i (9 timat ) (d)

rom e . or estimate .
Part | Description of noncash property given (see instructions) Date received
(a) No. (c)

b) : (d)

from A { . FMV (or estimate) .
Part | Description of noncash property given (see instructions) Date received

Schedule B (Form 880, 990-EZ, or 990-PF) (2013)



Billie and Gillis Thomas Family Foundation D #75-2721588

FYE 12-31-13

RartiX Vi Supplementary Information (continued)

Page 1 of 3

0 e s — — —
3 Grants and Contributions Paid During the Year of Approved for Future Payment

Recipient Relationship

Foundation status

Purpose of grant

Name and address (home or business)

of individual

of recipient

or contnbution

Amount

a Paid during the year

1. University of Virginia

None

Student

Tuition

15,000.00

1001 Emmet St.

Charlottesville, VA 22903

For Kyle Hughes

2. Shelton School and Evaluation Center

None

Student

Tuition

22,500.00

15720 Hillcrest Rd.

Dallas, TX 75248

For Kate Clifford

3 Shelton School and Evaluation Center

None

Student

Tuition

24,225.00

15720 Hillcrest Rd.

Dallas, TX 75248

For Gretchen Fay Botens

4. Texas A&M University

None

Student

Tuition

8,481.74

Scholarship & Financial Aid

6000 Mail Stop

College Station, TX 77843

For Blake Hopkins

5. Texas Tech University

None

Student

Tuition

21,606.16

301 West Hall

Lubbock, TX 79409

For Chad Hopkins

6. University of Arkansas

None

Student

Tuition

17,818.31

Treasurer's Office

Silas H. Hunt Halil 101

Fayetteville, AR 72701

For Curry Kennedy

7. University of Arkansas

None

Student

Tuition

18,466.70

Treasurer's Office

Silas H. Hunt Hall 101

Fayetteville, AR 72701

For Christopher Kennedy

8. Texas A&M University

None

Student

Tuition

6,146.74

Scholarship & Financial Aid

6000 Mail Stop

College Station, TX 77843

For Haley Kay Webster

9. Texas Women's University

None

Student

Tuition

13,936.60

304 Administration Dr.

Denton, TX 76204

For Nicole Pinon




FYE 12-31-13
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Billie and Gillis Thomas Family Foundation ID #75-2721588

g

Part:Xv@l Supplementary Information (continued)

ms—

3 Grants and Contributions Paid During the Year of Approved for Future l-’ayment

“Recipient

Relationship

Foundation status

Purpose of grant

Name and address (home or business

)

of individual

of recipient

or contribution

Amount

a Paid during the year

. University of North Texas

None

Student

Tuition

17,870.22

1155 Union Circle #310620

Denton, TX 76203-5017

For Laurin Thompson

._University of North Texas

None

Student

Tuition

10,390.05

1155 Union Circle #310620

Denton, TX 76203-5017

For Travis Minor

. Coffeyville Community College

None

Student

Tuition

3.605.00

400 W. 11th Street

Coffeyville, KS 67337-5065

For Ashlie Hopkins

13.

Assistance League of Dallas

N/A

Public Charity

Capital Campaign Fund

10,000.00

13612 Midway Road

Suite 115

Dallas, TX 75244

14.

Austin Street Centre

N/A

Public Charity

Capital Campaign Fund

7,500.00

2929 Hickory Street

Dallas, TX 75226

15.

Children's Medical Center

N/A

Public Chanity

Capital Campaign Fund

20,000.00

2330 Inwood Rd.

Dallas, TX 75235

16.

Crystal Charity Ball

N/A

Public Charity

Capital Campaign Fund

100,000.00

30 Highland Park Village, Ste. 206

Dallas, TX 75205-2791

17

Dallas Academy

N/A

Public Charity

Capital Campaign Fund

60,000.00

950 Tiffany Way

Dallas, TX 75218

18.

First Presbyterian Church Dallas

N/A

Public Charity

Capital Campaign Fund

100,000.00

408 Park Ave.

Dallas, TX 75201

19.

Genesis Women's Shelter

N/A

Public Charity

Capital Campaign Fund

20,000.00

4411 Lemmon Ave.

Dallas, TX 75219

20.

Presbyterian Communities and Services

N/A

Public Chanty

Capital Campaign Fund

25,000.00

Foundation

6100 Colwell Bivd., Suite 225

Irving, TX 75039




Billie and Gillis Thomas Family Foundation ID #75-2721588

FYE 12-31-13

RartiXVAR Supplementary Information (continued)

Page Jof3

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

ﬁecipient

Relationship

Foundation status

Purpose of grant

Name and address (home or business)

of individual

of recipient

or contribution

Amount

a Paid during the year

. TCU Baseball

N/A

Public Charity

Capital Campaign Fund

25,000.00

2800 S. University Dr.

Ft. Worth, TX 76109

. Trinity Christian Academy

N/A

Public Charity

Capital Campaign Fund

17,500.00

17480 Dallas Parkway, Suite 115

Dallas, TX 75287

23.

West Dallas Community School

N/A

Public Charity

Capital Campaign Fund

30,000.00

2300 Canada Dr.

Dallas, TX 75212

24.

Woodrow Wilson High School

N/A

Public Charity

Capital Campaign Fund

25,000.00

Community Foundation

Mr. Richard H. Vitale

901 Main Street, 11th Floor

Dallas, TX 75202

620,046.52




Billie and Gillis Thomas Family Foundation ID #75-2721588
2013

Part XV

The Billie and Gillis Thomas Family Foundation generally makes
contributions to only preselected charitable organizations. The Foundation
also maintains a scholarship program in accordance with conditions
approved by the Internal Revenue Service in a determination letter dated
September 9, 1997. Scholarship applicants should contact Robyn T. Conlon,
8333 Douglas Avenue, Suite 1414, Dallas, Texas 75225 regarding the
application process.




Billie and Gillis Thomas Family Foundation ID #75-2721588

Investment - Corporate Stock

For the Year Ending December 31, 2013

(b) ()

Investments Book Value Fair Market Value
Air Products $418,993.08 $717,068.70
ALPS ALERIAN $25,045.50 $25,172.85
ARES $377,150.18 $224,743.97
Boeing Co. $225,931.00 $386,536.83
Caterpillar $199,965.18 $204,322.50
Du Pont $326,673.97 $495,396.25
Clough Global Allocation Fund $585,966.89 $410,953.60
General Electric $677,764.15 $552,471.30
HCP INC $2,297,929.34 $1,849,341.76
International Paper $196,116.20 $283,883.70
ISHARE Index $591,181.38 $597,816.45
Johnson & Johnson $303,278.00 $439,632.00
Phillip Morris $288,196.85 $309,311.50
3M Company $239,437.65 $482,471.26
United Parcel Service $162,403.48 $218,566.40
Westwood Trust AllCap Growth Equity - P.T. Fund $675,876.64 $950,442.08
Westwood Trust Emerging Markets $352,268.56 $370,942.65
Westwood Trust Global Equity $842,936.86 $1,141,419.75
Westwood Trust Intl. Value Equity - P.T. Fund $805,058.11 $945,862.78
Westwood Trust SMidcap Plus $304,102.70 $370,244.18
Westwood Trust Real Estate Invest Tr. - P.T. Fund $164,143.43 $210,904.37
Westwood Trust Short Duration High Yield $521,393.19 $516,502.66
Westwood Trust SMidCap Equity - P.T. Fund $217,167.83 $264,195.54
Westwood Trust SmallCap Value Eqt. - P.T. Fund $276,631.13 $348,237.20
Westwood Trust Core Inv. Grade Bond - P.T. Fund $1,132,278.80 $1,132,843.30
Westwood Trust HighYield Bond - P.T. Fund $273,868.13 $283,807.69
Westwood Trust International Fixed Income $214,319.23 $212,415.67
WHG Income Opportunity Fund $902,580.23 $1,031,463.81

Investment Part 2, 10b $13,598,657.69 $14,976,970.75




