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Fdtm

Department of the Treasury
Internal Revenue Service

990-PF

Return of Private Foundation
or Section 4947(a)(1) Trust Treated as Private Foundation
» Do not enter Social Security numbers on this form as it may be made public.

» Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

OMB No 1545-0052

Open to Public Inspection

For calendar year 2013 or tax year beginning

, 2013, and ending

2013

, 20

Name of foundation

THE MILES FOUNDATION,

INC.

A Employer identification number
75-2739180

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

28

21 WEST 7TH STREET

Room/suite

200

Telephone number (see instructions)

(817)

420-9914

City or town, state or province, country, and ZIP or foresgn postal code

FORT WORTH, TX 76107

G Check all that apply

Initial return
Final return
Address change

Imtial return of a former public charty
Amended return
Name change

D

H Check type of organization &I Section 501(c)(3) exempt private foundation
Other taxable private foundation

Section 4947(a)(1) nonexempt charitable trust

I Far market value of all assets at
end of year (from Part Il, col. (c), ine
16) > $

43,112,286.

J Accounting method:w Cash u Accrual
l:l Other (specify)

(Part |, column (d) must be on cash basis )

If exemption application 1s
pending, check here

-

i
. Foreign organizations, check here

2 Foreign organizations meeting the

85% test, check here and attach
computation

~If private foundation status was terminated
under section 507(b)(1)XA), check here .

[ ]

If the foundation 1s in a 60-month termination

under section 507(b){1)(B}, check here ,

[ ]

i d) Disbursements
g:‘aa/l)yf?;:;g?: ﬁgﬁ,‘:’,,,as"(%ffcﬁe::: (sd)(The (a;gi\:‘ir;t;epzr:d . (b) Net investment {c) Adjusted net ( )for charitable
may not necessarily equal the amounts in books income iIncome purposes
column (a) (see instructions) ) (cash basis only)
1 Contributions, gifts, grants, etc , received (attach schedule) . 1, 040 ! 000.
2 reck B [ hihe foundston s not requrred to
3 Interest on savings and temporary cash investments 53,260. 53,260. ATCH 1
4 Dividends and interest from securities | , | . 381,386. 267,116. ATCH 2
S5a Grossrents . . . . .. .00 e e ...
b Net rental income or (loss)
g 6?) get gamn Ior (Ioss)ﬁf)ron|1I sale of assets not on line 10 498,004.
S| assotcontnes 9.343,570.
é 7 Capital gain net income (from Part IV, line 2) . 498,004.
8 Netshort-termcapitalgan . . .. .....
¥ | 9 Income modifications + + -+ - . e v o ..t
> (10 a Gross sales less retums
~J and allowances » = » - «
=) b Less Costof goods sold .
=1 ¢ Gross profit or (loss) (attach schedule) | |
= |11 Other income (attach schedule) ATCH, 3. . 6,504,578. 4,578,221.
S_l12_Total Addllnesﬂféh fough 11 . . . ... .. 8,477,228. 5,396,601.
C} 13 Compensatléf;ﬁ s rb , trustees, etc 249,538. 43,571. 205,967.
Wel14 Otheremplo%e aries an wages ..... 136,510. 23,835. 112,675.
;,2;§15 pehswn ar%, emp@gebe s .. 118,216, 13,576. 104,640.
%16a Le al‘fee&{ ATCH 4. . . 63,511. 61,181. 2,330.
Cin COU 8)ATCH . 5 55,936. 6,161. 49,775.
Y| . Omerpof %eh schedule) . * 301, 208. 236, 360. 64,849.
_E; 17 Intere ...............
g 18 Taxis (attac edule) (see instructions)ATCH | 7, 344,736. 281,832.
‘E|19 Depreciation (attach schedule) and depletion . 16,770. 807,872.
320 Occupancy . . . . vt v v v v e e e . 68,103. 17,026. 51,077.
'g 21 Travel, conferences, and meetings , , . . . . 30,658. 1,237. 29,421.
; 22 Printingand publications , ., . ... .. ..
.g 23 Other expenses (attach schedule) ATCH .8. . 566,689. 522,113. 44,576.
g 24 Total operating and administrative expenses.
8' Add lines 13 through23 , ... ... ... 1,951,875. 2,014,764. 665,310.
25 Contributions, gifts, grantspad . . . . . . . 1,440,850. 1.440,890.
26 Total exp and Add lines 24 and 25 3,392,765. 2,014,764. 2,106,200.
27 Subtract line 26 from line 12
a Excess of r over exp and disb . 5,084,463.
b Net investment income (if negative, enter -0-) 3,381,837.
¢ _Adjusted net income (If negative, enter -0-). .
'3],2‘:4'1:3: (IJ’o%perwork Reduction Act Notice, see instructions. *ATCH 6 \3 Form 990-PF (2013)
0153BS 1722 10/2/2014 8:09:00 AM vV 13-7F PAGE 1
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Form 990-PF (2013) THE MILES FOUNDATION, INC. 75-2739180 Page 2

m .Balance Sheets gttelsa;rrl';i?ozczgﬂjur:'ue: :r?gu?dm!?: nf;? ;rr:érjgf-year Beginning of year End of year
amounts only (See nstructions ) (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash-non-interest-bearng . . . . . . . v v v o o v v o v 2,664,013. 5,880,715. 5,880,715.
2 Savings and temporary cash nvestments , _ . . . ... ... 507,306. 802,772. 808,137.
3 Accounts recewvable »__ _____________________
Less allowance for doubtful accounts b 5,277.

Recewvables due from officers, directors, trustees, and other

disqualified persons (attach schedule) (see instructions) , . . .

Less allowance for doubtful accounts b ATCH 9 1,768,000. 2,100,000. 2,100,000.

.3 8 Inventoresforsaleoruse _ _ . .. ... .. .......
3 9 Prepaid expenses and deferredcharges ., , . . . .. .. ...
< 10 a Investments - U S and state govemment obligations (attach schedule), *_* 1,210,880. 378,454. 377,856.
b Investments - corporate stock (attach schedule) ATCH 11 8,243,257, 9,522,249. 10,863,187.
¢ Investments - corporate bonds (attach schedule) ATCH 12 607,363. 696,718. 695,808.
Bt ot L S 3,155,911 . |
%;fgcr?gggg;ﬂfgfddepreaat'O" » ATCH 20 _ 2,115,911, 3,155,911. 3,155,911.
12 Investments -mortgageloans . . . . . . . . 4 d e e 0.
13 Investments - other (attach schedule) _ . _ _ | ATCH 13 9,956,188. 9,638,997, 19,157,215.
14 upment bogs > . __117,678.] : :
Less accumulated depreciationp. Aoy 271 44,221. 86,615. 73,457. 73,457.

(attach schedule) "~ Al 4 TR0
15  Other assets (describe P

16 Total assets (to be completed by all filers - see the
instructions Also, seepagei,teml) , ., . . ... ... .. 27,164,810. 32,249,273. 43,112,286.

17  Accounts payable and accrued expenses
18 Grants payable

{19 Deferredrevenue . ., . . . . ... .............
E 20 Loans from officers, directors, trustees, and other disqualified persons
_g 21 Mortgages and other notes payable (attach schedule) |, | , . .
=122 Other habilities (descrbe » _ _ _ ___ )
23 Total liabilities (add ines 17 through22) . . . . ... .. .. 0 0

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

24 Unrestricted . . . . . . . . . i i it e e e e e e e
25 Temporanly restrnicted

26 Permanentlyrestncted . - . -« . . o .0 e w0 e o

Foundations that do not follow SFAS 117, . . . P
check here and complete lines 27 through 31.

27 Capital stock, trust principal, or current funds

28 Paid-in or capital sumplus, or land, bldg , and equipment fund

Net Assets or Fund Balances

29 Retained earnings, accumulated income, endowment, or other funds . . 27,164,810. 32,249,273.
30 Total net assets or fund balances (see instructions), ., . , . . 27,164,810. 32,249,273.
31 Total liabilites and net assets/fund balances (see

INSETUCHIONS) v & v v 4 v o e v e e 4 o s s o a0 s o v s oo s 27,164,810. 32,249,273.

EZXETI Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part I, column (a), line 30 (must agree with
end-of-year figure reported on prioryear'sreturn), . . L L 1 27,164,810.
2 Enter amount from Part l’ line 273 ...................................... 2 5 L 084 ! 463.
3 Other increases not included in line 2 (temeze}»_ 3
4 Add llneS1’2' and3 ............................................. 4 32'249’273'
5 Decreases not included in line 2 (temize)»__ 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part I, column(b), ne 30 . . . . | 6 32,249,273.
**ATCH 10 Form 990-PF (2013)

JSA

3E1420 1 000
0153BS 1722 10/2/2014 8:09:00 AM V 13-7F 2589691 PAGE 2



THE MILES FOUNDATION, INC. 75-2739180
Fofm 990-PF&2013) Page 3
Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g, real estate, ;‘g?,:‘,:’;g éc) Dat% (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) 8'_?;522;".2‘: (mocyq(‘,’;’y‘? v ) (mo, day, yr )

1a SEE PART IV SCHEDULE
b
c
d
e
(€) Gross sales price ® De(%rreac;fot\:\?:bz)lowed (g;),ﬁ.f s;xz;:tsle;fb ool (e()h;)ﬁsa I(r;)or:u(rlntssszg)
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col (h) gain minus
OF MV a5 1251169 0 poied v () B st ) 0 el Sy
a
b
c
d
e
2 Capital gain net income or (net capital loss) { If gain, also enter in Part |, lne 7 }
If (loss), enter -0- in Part |, ine 7 2 498,004.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part I, hine 8, column (c) (see instructions) If (loss), enter -0- In }
Partl, ine8 , . . . . . . & i e e e e e e e e e e e e e e e e e 3 66,696.
Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4840(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? |:| 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) (b) (c) (d)
Ca,endarBy::ﬁgegfgeZ?i;sgmnmg n) Adjusted quahfying distnbutions Net value of nonchantable-use assets (col E()gs)tg&t:’té%nbr;!ggl ()

2012 1,655,356. 36,330,521. 0.045564

2011 1,537,401. 29,806,796. 0.051579

2010 1,397,727. 27,098,428. 0.051580

2009 1,445,027. 20,945,190. 0.068991

2008 1,646,131. 17,811,804. 0.092418

2 Totalofline 1, COUMN (A) . | . . .. ... ...ttt 2 0.310132
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the

number of years the foundation has been In existence if lessthan5years | ., . . ... .. .. 3 0.062026

4 Enter the net value of noncharitable-use assets for 2013 from Part X, ine5 =~ 4 39,041,576.

5 Multiply hine4bylne3 | e 5 2,421,593.

6 Enter 1% of net investment income (1% of Part |, ine27b) . . ... .. .... 6 33,818.

7 Add I|nessand6 .......................................... 7 2'455'411'

8 Enter qualifying distributions from Part XIl, me 4 8 2,106,200.

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 Vl instructions

JSA
3E1430 1 000

0153BS 1722 10/2/2014 8:09:00 AM V 13-7F 2589691

Form 990-PF (2013)
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Form 990-PF (2013) THE MILES FOUNDATION, INC. 75-2739180 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations descnbed in section 4940(d)2), check here > D and enter "N/A" on line 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 1 67,637.
here P E’ andenter 1% of Part |, IN€ 27b | . . . . . 0 v i s e e e e e e e e e e e e e
¢ All other domestic foundations enter 2% of line 27b Exempt forelgn orgamzatlons enter 4% of
Part |, ine 12, col. (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
3 Addnest1and2, ., ... .............. e e e .. 3 67,637.
4 Subtitle 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 fzeroor less,enter-0- _ , . . . ... ..... 5 67,637,
6 Credits/Payments
a 2013 estimated tax payments and 2012 overpayment credited to 2013 _ _ . | 6a 91,675.
b Exempt foreign organizations - tax withheld atsource , , , . ... ... .. . _6b
¢ Tax paid with application for extension of time to file (Form 8868) = . . . . 6c 75,000.
d Backup withholding erroneously withheld | | ., . . . .. ... ....... 6d
7 Total credits and payments Add lines6athrough6d . . . = = « « v v v v v v v o - S I 166,675.
8 Enter any penalty for underpayment of estimated tax Check here I:] if Form 2220 s attached . . ... .. |8
9 Tax due. If the total of ines 5 and 8 is more than line 7, enter amount owed |, _ . . . . e e e e e e > 9
‘ 10  Overpayment. If ine 7 is more than the total of lines 5 and 8, enter the amount overpaid , _ R ] 99,038.
: 11 Enter the amount of line 10 to be Credited to 2014 estimated tax P> 99, 03 8 Refunded | 11
| Statements Regarding Activities
1 1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate Yes | No
or intervene in any politcal campaign? _ | | | |, , e e e e e a e e e e e e e e e ke e e aa e 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for the
definon)? . ., e e e e e e e e e e e e e e e e e e e e e e e e e 1b X
| If the answer 1s "Yes" to 1a or 1b, altach a detailed description of the activities and copies of any materials published or
| distributed by the foundation in connection with the activities.
¢ Dud the foundation file Form 1120-POL forthusyear? _ |, . . . . .. ... .. ... e e e e e e e e e ic X
d Enter the amount (if any) of tax on political expenditures (section 4955) mposed during the year
{1) On the foundation >3 0 (2) On foundation managers > $ 0
e Enter the reimbursement (if any) paid by the foundation during the year for pohtical expenditure tax imposed on
foundation managers P $ 0
2 Has the foundation engaged in any activities that have not previously been reportedtothe IRS?, . . . . . ... .. e 2 X
If "Yes," attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation,
or bylaws, or other similar instruments? /f "Yes," attach a conformed copy of the changes _ , . . . . . ... .. e e e e 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more duringtheyear?, ., . . . .. . .. .. ¢+ « . . 4a X
b If "Yes," has it filed a taxreturn on Form 990-T for this Year? | . . . . . . i i ot et et e e e e e e s e e e e e 4b X
§ Was there a hquidation, termination, dissolution, or substantial contraction during theyear?, | _ . . . .. ... e e e e 5 X

If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® 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 governinginstrument? , . . . . . . . . . . . i i st u e .. e e e e e e .. 6 X

7 Did the foundation have at least $5,000 in assets at any time during the year? If "Yes,” complete Part i, col (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which it is registered (see instructions) »

b If the answer 1s "Yes" to ine 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," attachexplanation, , . . . . . . v @ v v v v o v v s o o 2 2 s o« 8b X

9 Is the foundation claming status as a private operating foundation within the meaning of section 4942(j)(3) or
4942())(5) for calendar year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? If "Yes," complete
Part XIv, ., . . .

9 X

10 Did any persons become substantial contributors during the tax year? If "Yes,” attach a schedule listing their names and
addressesS . . . . . ... . . e e s I A A A T R e e e e e s 10 X
Form 990-PF (2013)

JSA

3E1440 1 000
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Form 990-PF (2013) THE MILES FOUNDATION, INC. 75-2739180 Page 5
Statements Regarding Activities (continued)
11 At any time during the vyear, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (seenstructions), , . . . . . .« o & o o o v v v s ATCHE_ 14 , . .| 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? If "Yes,” attach statement (see instructions) . . . . . . . & v v 4 4 4 b o b e s e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption applicaton? , | _ | 13 X
Website address »____ _ NAo
14 The books are in care of p»_JACK BURDETT Telephoneno B _817-420-9914 =
Locatedat $2821 WEST 7TH STREET, SUITE 200 FORT WORTH, TX ______ zZP+4 »_ 76107 ________
15 Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in heu of Form 1041 -Checkhere . . . + + v v ¢ v v 0 v s 0 s 2w s PU
and enter the amount of tax-exempt interest received or accrued duringtheyear, , . . . . . . ... ...« .. > I 15 |
16 At any time during calendar year 2013, did the foundation have an interest in or a signature or other authonty Yes | No
over a bank, securities, or other financial account in aforelgn country? . . . . . . . . . Lt e e e e e e e s e e e e e 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-221 If "Yes," enter the name of
the foreign country P
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? |, _ . . . ... . E’ Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified Person? , | . . . . L L L e e e e e e e e e e e e e e et No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualfied person?, . . . . ... . No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? , ., . . ... . No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified PErsON)? . . . . . . . v i v e e e e e e e e e e e e e D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" If the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminatingwithin 90days ), . . . ... ... . ... ... D Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fall to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . . . . . o v 0 v e e e 0w e 1b X
Orgamizations relying on a current notice regarding disaster assistance checkhere , , , . . .. ... ... .. » [_—_I
¢ 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 20137 |, | . . . . . 0 v it v i v e e e e e e e e e, ic X
2 Taxes on falure to distnbute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(;)(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 Xlll) for tax year(s) beginning before 20132, |, . . . . . . .t 0 e e e e e e e e, D Yes No
If "Yes,"listtheyears » e o o
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to Incorrect valuation of assets) to the vyear's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer "NO" and attach statement - see INStrUCHONS ) | . . . . . v v v v v o v o v o o o s s s o o o s e e 2b NfA
c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
> _ o ___ o ___ e
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atanytimeduringtheyear? | | | . .. L L L. e e e e e e e e e e e Yes ‘:I 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
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 2013 ) . . . . . . . . L i it i e e e e e e e e e e e e e e 3b X
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? , . . . . . .. 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 201327 | 4b X
Form 990-PF (2013)
JSA
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Form 990-PF (2013) THE MILES FOUNDATION, INC. 75-2739180 Page 6
i1 fY/IEz) Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a Durning the year did the foundation pay or incur any amount to

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? . . . . . . D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,

directly or indirectly, any voter registratondrive? |, | ., . .. .. .. e e e e e e e .. Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes?, . . . . ... .. .. Yes No

(4) Provide a grant to an organization other than a charntable, etc, organization described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (seeinstructions) . . . . . . . . . . « v . . D Yes No

(5) Provide for any purpose other than religious, chartable, scientffic, hiterary, or educational
purposes, or for the prevention of cruelty to children oranmals?, . ., , .. ... ... e e e [:] Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fal to qualfy under the exceptions described In

Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? . _ , . . e e e e . 5b NVA
Organizations relying on a current notice regarding disaster assistance checkhere , , , , . . ... ... .. R l:l

¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility forthegrant? _ _ . . . . . .. ... . ... .. D Yes D No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)

6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums

ON @ personal benefit CoNtract?, . . . . . . o ottt [ 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? EI Yes No

b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? . . . . . . e e s 7b NYA

=Flsa'l[[] Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors

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

{b) Title, and average (c) Compensation (d) Contributions to {e) Expense account
(a) Name and address hours per week (If not paid, employee benefit plans P g
devoted to position enter -0-} and deferred compensation other allowances
ATCH 15 249,538. 58,451. 0

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

"NONE."
d) Contnbutions to
(b) Title, and average {
{a) Name and address of each employee paid more than $50,000 dgv%l:;sd ;:gr v;!:ﬁ::)n (c) Compensation ;;"nl;'%)r’%edl;%ggg (e?)g:ge:l?: “g::geu:t.
P compensation
ATCH 16 99,291. 25,301. 0
Total number of other employees paid over $50,000 . . . ... ... .... e e e e e e e e e e e e e e ae s e » 0

Form 990-PF (2013)

JSA

3E1460 1 000
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THE MILES FOUNDATION, INC. 75-2739180
Fdrm 990-PF4{2013) Page 7

E1QI] Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see instructions). if none, enter "NONE."

| (a) Name and address of each person paid more than $50,000 (b) Type of service {c) Compensation
NONE ___ .
0
Total number of others receiving over $50,000 for professional SeMVICES . . . . . . v v v v v v« o v o o v o o o s > 0
1N E.Y Summary of Direct Charitable Activities
List the foundation’s four largest direct charitable activities dunng the tax year Include relevant statistical information such as the number of Expenses
organizations and other beneficianes served, conferences convened, research papers produced, etc
‘ 1_HISTORICAL PRESERVATION OF WORLD WAR II MEMORABILIA __________
___________________________________________________________________________ 18,105.
2
<
4
|
i Part IX-B Summary of Program-Related Investments (see instructions)
! Describe the two largest program-related investments made by the foundation dunng the tax year on lines 1 and 2 Amount
1 _NONE
Y
All other program-related investments See instructions
3 _NONE _
Total. Add Imes Tthrough3. . . . .. ... . .. . ... . ... . @ ..t susnseneesoe.s. >

Form 990-PF (2013)

JSA

3E1465 1 000
0153BS 1722 10/2/2014 8:09:00 AM V 13-7F 2589691 PAGE 7




THE MILES FOUNDATION, INC. 75-2739180
Form 990-PF (2013) Page 8

Minimum Investment Return (All 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 10,530,188.
b Average of monthly cashbalances, | | . . . . ... ... ... ... 1b 4,619,347,
¢ Fair market value of all other assets (see instructions) ... .. ic 24,486,583.
d Total(add Ines 18,b,8NAC) | . . . . . . ... ... 1d 39,636,118.
e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) | 1e |
2 Acquisttion indebtedness applicable to lme 1 assets ... 2
3 SUbtraCt Ilne2from Ilne 1d ........................................ 3 39'636’118'
4 Cash deemed held for chartable activities. Enter 1 1/2% of line 3 (for greater amount, see
INSTTUCKIONS) 4 594,542.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V,ine4 | § 39,041,576.
6 Minimum investment return. Enter 5% of line 5 _ . . . . . .. ... e e e e 6 1,952,079.

ETEPAN Distributable Amount (see instructions) (Section 4942(;)(3) and (;)(5) private operating foundations
and certain foreign organizations check here p D and do not complete this part.)

1 Minimum nvestment returnfrom Part X, lne 6. . . . . . . . . . i it e e 1 1,952,079.
2a Taxon.nvestment income for 2013 from Part VI, ine5 | 2a 67,637.

b Income tax for 2013 (This does not include the tax from Part VI) | 2b :

< Add Imes 2a and 2b ............................................ 2c 67 ! 637.
3 Distributable amount before adjustments Subtract line 2¢c fromlne 1, . ., . ... ... .... 3 1,884,442.
4 Recovertes of amounts treated as qualfying distrbutons . . .. ... ... .......... 4 33,500.
5 Add Ilnessand4 .............................................. 5 1'917’942'
6 Deduction from distributable amount (see instructions) . ... L . 6

i 7 Distributable amount as adjusted Subtract ine 6 from hne 5. Enter here and on Part XllI,

L= e e 7 1,917,942.
IR AR Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish chartable, etc , purposes:

a Expenses, contributions, gifts, etc - total from Part |, column (d), ne26 . . ... ....... 1a 2,106,200.
b Program-related investments - total fromPartix8 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc,
PUIPOSES | e e e e 2
3 Amounts set aside for specific charitable projects that satisfy the:
a Sutabilty test (prior IRS approvalrequired) = 3a
b Cash distribution test (attach the required schedule) . . . . .. . ... ... . . . . 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part XIll, ine 4, = | 4 2,106,200.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (seeinstructions) , . . . . . . . . . . i i v i i e e i e e e e 5 0
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 2,106,200.

w Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation
i qualifies for the section 4340(e) reduction of tax in those years

Form 990-PF (2013)

JSA

3E1470 1 000

0153BS 1722 10/2/2014 8:09:00 AM V 13-7F

2589691 PAGE 8




THE MILES FOUNDATION, INC. 75-2739180
] ]
Form 990-PF (2013) Page 9
Undistributed Income (see instructions)

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

1 Distributable amount for 2013 from Part XI, Corpus Years prior t0 2012 2012 2013
hne? e 1,917,942,
2 Undistnbuted income, If any, as of the end of 2013 .
a Enter amount for 2012only , . ... ..... 1,524,768.
b Total for pnoryears 20 ,20 ,20
3 Excess distributions carryover, If any, to 2013
a From2008 _ , B ..
b From2009 _, . ..
¢ From2010 _ _ ., ..
d From2011 , .. ...
e From2012 |, ., ...
f Totalof lines 3athroughe _ . . . . ... ... 0
4 Qualifying distributions for 2013 from Part Xi,
ine4 p § 2,106,200.
a Applied to 2012, but not more than line 2a _ _ . 1,524,768.

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

¢ Treated as distributions out of corpus (Election
required - see instructions) 581,432.

d Applied to 2013 distributable amount
Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2013 |
(If an amount appears in column (d), the same
amount must be shown in column (a) )

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

a Corpus Add lines 3f, 4c, and 4e Subtract line 5 581,432.

b Prior years' undistributed income Subtract
lne 4b fromline2b ... ... ..
¢ 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 . . . ... ..

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

e Undistributed income for 2012 Subtract line
4a from Iine 2a Taxable amount - see
INStrUctions . . . & v 4 4 &t 4 e s e e e e

f Undistributed income for 2013 Subtract lines
4d and 5 from hne 1 This amount must be
distributed in 2014 1,917,942.

7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions) 581,432.

8 Excess distnbutions carryover from 2008 not
applied on line 5 or line 7 (see instructions) | _ |

9 Excess distributions carryover to 2014.
Subtract ines 7 and 8 fromlne6a _ , , . ., . . 0
10 Analysis of ine 9
Excess from 2009 ., . .
Excess from 2010 , . .
Excess from 2011 . . .
Excess from 2012 .,
Excess from 2013 . .

o a o6 T o

Form 990-PF (2013)

JSA

3E1480 1 000
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Form 990-PF (2013) THE MILES FOUNDATION, INC. 75-2739180 Page 10

Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling ts effective for 2013, enterthe date of theruing . . . . . . .. >
b Check box to indicate whether the foundation 1s a private operating foundation described in section u 4942()}(3) or |_| 4942())}(5)
2a Enter the lesser of the ad- Tax year Prior 3 years (e) Total
Justed net income from Part (a) 2013 (b) 2012 (c) 2011 (d) 2010

| or the mimimum investment
retumn from Part X for each
year listed

€ Qualifying distnbutions from Part
XIl, line 4 for each year histed

d Amounts included in Iine 2¢ not
used directly for active conduct
of exemptactivities « o« « « &

€ Qualfying distributions made

directly for active conduct of

exempt activities Subtract line

2d fromtne2c |, |, ., ., .

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

a “Assets" alternative test - enter

(1) valueofallassets . . .
(2) Value of assets qualffying
under section
49420)3)BYN. .« . .
b “Endowment" alternative test-
enter 2/3 of minimum invest-
ment retum shown in Part X
line & for each year listed . . .

C “"Support” alternative test - enter

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

(2) support from general
public and 5 or more
exempt organizations as
provided In section 4942
0X)BYW) . .. o .

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

(4) Gross investment income ,
m Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year - see instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation
before the close of any tax year (but only if they have contributed more than $5,000). (See section 507(d)(2) )
NONE

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

NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

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

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

b The form in which applications should be submitted and infformation and materials they should include:

SEE ATTACHMENT 22

¢ Anv submission deadlines.
SPRING: LETTERS OF INQUIRY DUE APRIL 1; FULL APPLICATIONS DUE MAY 15
FALL: LETTERS OF INQUIRY DUE SEPTEMBER 1; FULL APPLICATIONS DUE OCTOBER 15

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

factors
SEE ATTACHMENT 23
3E14994 000 *NOTE: APPLICATIONS MUST BE SUBMITTED ONLINE AT WWW.MILESFDN.ORG Form 990-PF (2013)

0153BS 1722 10/2/2014 8:09:00 AM V 13-7F 2589691 PAGE 10



THE MILES FOUNDATION, INC. 75-2739180
Férm 990-PF+(2013) Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

If reciptent 1s an indvidual,
Reopient show amy lonshple | PG | Purpose of grantor Amourt
Name and address (home or business) Y betantial connbator recipient contribution
a Paid during the year
ATCH 17
B | I T S P » 3a 1,440,890.
b Approved for future payment
ATCH 18
Total . . . . e i i e e e e e e e e e e e e e e e e s s e s e s s s s e s a e e 4 smasmees » 3b 250,000.
Form 990-PF (2013)
JSA

3E1491 1 000

0153BS 1722 10/2/2014 8:09:00 AM V 13-7F 25896091
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THE MILES FOUNDATION, INC.

Ferm 990-PR(2013)

75-2739180

Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

1

g b wN

- QO w o ~N O

- -

12
13

Unrelated business income

Excluded by section 512, 513, or 514

(e)

Related or exempt
@ (b) () (@) function income
Program service revenue Business code Amount Exclusion code Amount (See instructions )
a
b
c
d
e
f
g Fees and contracts from government agencies
Membership dues and assessments |, | , | |
Interest on savings and temporary cash investments 14 53,260.
Dividends and interest from securities _ | _ | 14 381,386.
Net rental iIncome or (loss) from real estate
a Debt-financed property , , , .. .....
b Not debt-financed property , ., , . .. ..
Net rental income or (loss) from personal property
Other investmentincome , , . . ... ... 15 4,602,602.
Gain or (loss) from sales of assets other than mventory 18 498,004.
Net income or (loss) from special events , .
Gross profit or (loss) from sales of mventory. .
Other revenue a
b ATCH 19 1,892,857. 9,119.
c
d
e
Subtotal Add columns (b), (d), and (e) , . . . 1,892,857 5,544,371
Total. Add Iine 12, columns (b), (d), and (€) 13 7,437,228,

(See worksheet in line 13 instructions to verify calculations )

ETs @ YR8 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
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )
JSA Form 990-PF (2013)
3E1492 1 000
0153BS 1722 10/2/2014 8:09:00 AM VvV 13-7F PAGE 12

2589691




Form 990-PF (2013) THE MILES FOUNDATION, INC. 75-2739180 Page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 D 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 | e e e e e e e e e 1a(1) X
(2) Otherassets |, . . . .. .. ... ittt ettt e e e e e e e e 1a(2) X

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

¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees . . . . . . .. ... . o ... ic X
d If the answer to any of the above s "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) Description of transfers, transactions, and shanng arrangements
N/A N/A

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

b If "Yes," complete the following schedule
(a) Name of organization (b) Type of organization (c) Descrniption of relationship

Under penalties of perury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and behef, it 1s true,
correct, andycomplete Declaration of preparer (other than taxpayer) is based on all tnformation of which preparer has any knowledge
Sign } ? . May the IRS dscuss this return
H I—PSIAM"' with the preparer _shown below
ere Signaturé of officer or trustee Date Title (see instructions)? Yes D No;
. Print/Type preparer's name Preparer's signature Date Check if | PTIN
Paid Togar R Fago
MORGAN L. SOUZA 10/02/2014 jselft-employed | PO0652612
Preparer Firm's name p KPMG LLP Firm'sEIN P 13-5565207
Use Only | Fim's address p 210 PARK AVE., SUITE 2850
OKLAHOMA CITY, OK 73102 Phoneno 405-239-6411
Form 990-PF (2013)
JSA

3E1483 1 000
0153BS 1722 10/2/2014 8:09:00 AM V 13-7F 2589691 PAGE 13



Schedule B Schedule of Contributors OMB No_1545-0047

(Form 990,
or 990-PF)

Department of the Treasury

990-EZ,

» Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@ 1 3

Intemal Revenue Sermice P Information about Schedule B (Form 990, 990-EZ, or 990-PF) and its instructions is at www irs.gov/form990.

Name of the organization Employer identification number
THE MILES FOUNDATION, INC.
75-2739180

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

D 4947(a)(1) nonexempt charitable trust not treated as a private foundation

D 527 political organization
Form 990-PF 501(c)(3) exempt private foundation

D 4947(a)(1) nonexempt charitable trust treated as a private foundation

D 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 fiing Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or
property) from any one contributor Complete Parts | and il

Special Rules

L]

[

[

For a section 501(¢)(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)(v1) and received from any one contributor, during the year, a contribution of
the greater of (1) $5,000 or (2) 2% of the amount on (1} Form 990, Part VI, line 1h, or (n) Form 990-EZ, hne 1
Complete Parts | and Il

For a section 501(c)(7), (8), or (10) organization fiing Form 990 or 990-EZ that received from any one contributor,
during the year, 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 |, Il, and Il

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, contributions for use exclusively for religious, charitable, etc , purposes, but these contributions did
not total to more than $1,000. If this box 1s 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
more during the year > $

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 t must answer "No" on Part IV, line 2, of its Form 990, or check the box on line H of ts Form 990-EZ or on 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 Paperw

JSA

3E1251 1000
01

ork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

53BS 1722 10/2/2014 8:09:00 AM V 13-7F

2589691

PAGE 15



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

Page 2

Name of organization THE MILES FOUNDATION, INC.

Employer identification number
75-2739180

m Contributors (see instructions). Use duplicate copies of Part | if additional space I1s needed.

(a)

(b)

(c) (d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
__1_| THE ELLISON MILES PRODUCTION CO. TRUST ___ Person
Payroll
2821 WEST 7TH STREET, SUITE 200 | $______1.,040,000. | Noncash
(Complete Part Il for
FORT WORTH, TX 76107 ____________________ noncash contrnibutions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e | Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il for
__________________________________________ noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
o Person
Payroll
__________________________________________________________ Noncash
(Complete Part |l for
__________________________________________ noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e Person
Payroll
__________________________________________________________ Noncash
(Complete Part |l for
__________________________________________ noncash contributions }
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il for
__________________________________________ noncash contributions }
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il for
__________________________________________ noncash contributions )
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2013)
3E1253 1 000
0153BS 1722 10/2/2014 vV 13-7F 2589691 PAGE 16

8:09:00 AM



Schedule B 4Form 990, 990-EZ, or 990-PF) (2013)

Page 3

Name of organization THE MILES FOUNDATION, INC.

Employer identification number
75-2739180

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

(a) No. (c)
d
from D ipti f " h rty gi FMV (or estimate) Date :ec):eived
Part | escription of noncash property given (see instructions)
LAND e __
p— _1_ —_— | e e e e e e e e e e e e o o — — — —  —— — —— — — — — — — — — —— — — e —— ——
S F S 1,040,000, | _05/14/2013 _
(a) No. (c)
from L (b) . FMV (or estimate) (d) .
Part | Description of noncash property given Date received

(see instructions)

(a) No. (c)
from Description of n o h rty gi FMV (or estimate) Date ::():eived
Part | escription o oncas prope Yy glven (see instructions)
(a) No. (c)
from Description of o h rty gi FMV (or estimate) Date :::t):eived
Part i escription ot noncas prope Yy given (see instructions)
(a) No. (c)
from D ipti f o h rty gi FMV (or estimate) Date :::t):eived
Part | escrlp ion of noncas prope y glven (see instructions)
(a) No. (c)
from Description of r(lb) h rty gi FMV (or estimate) Date ::t):eived
Part | escription of noncash property given (see instructions)
SA Schedule B (Form 990, 990-EZ, or 990-PF) (2013)
3E1254 1 000

0153BS 1722 10/2/2014

8:09:00 AM

V 13-7F

2589691 PAGE 17



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

Page 4

Name of organization THE MILES FOUNDATION,

INC.

Employer identification number
75-2739180

g} Exclusively religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) organizations
that total more than $1,000 for the year. Complete columns (a) through (e) and the following line entry.

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

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

(a) No.
from
Part |

(b) Purpose of gift

(c) Use of gift

Transferee's name, address, and ZIP + 4

(e) Transfer of gift

(a) No.
from
Part |

(e) Transfer of gift

Transferee's name, address, and ZIP + 4

(a) No.
from
Part |

(e) Transfer of gift

Transferee's name, address, and ZIP + 4

(a) No.
from
Parti

{e) Transfer of gift

Transferee's name, address, and ZIP + 4

JSA
3E1255 1 000

0153BS 1722 10/2/2014

8:09:00 AM V 13-7F

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

2589691 PAGE 18



THE MILES FOUNDATION,
FORM 990-PF - PART IV
CAPITAL GAINS AND LOSSES FOR TAX ON |NVESTthNT INCOME

INC.

75-2739180

p lor] Date Date sold
Kind of Property Description > acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basts (loss)
PUBLICLY TRADED SECURITIES P VAR VAR
PROPERTY TYPE: SECURITIES
9,343,570. 8,845,566. 498, 004.
TOTAL GAIN (LSS v it ittt ittt i e e e e e e e e e e e e e e e e e e e 498,004.
JSA
3E1730 1 000
0153BS 1722 10/2/2014 8:09:00 AM vV 13-7F 2589691 PAGE 14
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THE MILES FOUNDATION, INC. 75-2739180

ATTACHMENT 9

FORM 990PF, PART II - OTHER NOTES AND LOANS RECEIVABLE

BORROWER : MILES PRODUCTION, L.P.

ORIGINAI, AMOUNT: 918.000.

INTEREST RATE: GREATER OF THE INDEX RATE, PLUS THE APPLICABLE MARGIN AND 6.00%

DATE OF NOTE: 06/20/2011

MATURITY DATE: 06/20/2014

REPAYMENT TERMS: MONTHLY INTEREST PAYMENTS UNTIL MATURITY

SECURITY PROVIDED: NONE

PURPOSE OF LOAN: PAYOFF OF NOTE TO NORTHSTAR BANK ON BEHALF OF
MILES PRODUCTION, L.P.

BEGINNING BALANCE DUE . . .ttt ettt ettt et ettt ettt 918, 000.

ENDING BALANCE DUE .ttt vttt ttee e et e e e e e e e e e e e e e e NONE.

ENDING FAIR MARKET VALUE . .ttt et ittt ettt et e et e e e e e e e NONE.

BORROWER : ORGAN TRANSPORT SYSTEMS, INC.

ORIGINAL AMOUNT: 500, 000.

INTEREST RATE: 13.500000

DATE OF NOTE: 06/11/2012

MATURITY DATE: 06/11/2015

REPAYMENT TERMS: MONTHLY INTEREST PAYMENTS UNTIL MATURITY

SECURITY PROVIDED: INTELLECTUAL PROPERTY

PURPOSE OF LOAN: INVESTMENT

BEGINNING BALANCE DUE . & it vttt e o e e e e e e e e e e e e e e e e e e i 850, 000.

ENDING BALANCE DUE . .ttt ittt et et e e e e e e e e e e e e e e e e e e e iian 1,200,000.

ENDING FAIR MARKET VALUE . vttt ittt it ettt et eteeeieeeeeeenn 1,200,000.
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THE MILES FOUNDATION, INC. 75-2739180

ATTACHMENT 9 (CONT'D)

BORROWER : OAKS OF ARGYLE, LP

ORIGINAL AMOUNT: 900,000.

INTEREST RATE: 16.000000

DATE OF NOTE: 04/01/2013

MATURITY DATE: 04/01/2018

REPAYMENT TERMS: INTEREST ONLY - PAYMENTS DEFERRED 12 MONTHS
SECURITY PROVIDED: 2ND LIEN POSITION

PURPOSE OF LOAN: PURCHASE OF LAND & DEVELOPMENT OF A RESIDENTIAL

HOUSING SUBVISION
BEGINNING BALANCE DUE .. .. ittt ittt tn ittt s teeeeeeeeas

| ENDING BALANCE DUE . .. tottieieseeeeeeeieeeeaeaeenns 900,000.
|
| .
ENDING FAIR MARKET VALUE . ... oovvnetnnneeunnennnennnnnnnnn. 900,000.
TOTAL BEGINNING OTHER NOTES AND LOANS RECEIVABLE 1,768,000.
TOTAI ENDING BOOK - OTHER NOTES AND LOANS RECEIVABLE 2,100,000.
TOTAL ENDING FMV - OTHER NOTES AND LOANS RECEIVABLE 2,100,000.
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THE MILES FOUNDATION, INC.

75-2739180

ATTACHMENT 14

FORM 990PF - PART VII-A - CONTROLLED ENTITIES

(A) NAME AND ADDRESS OF EACH

CONTROLLED ENTITY (B) EIN

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

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

Disregarded Entity
of The Miles Fdn.

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

FORT WORTH, TX 76107

MILES HILLTOP LLC 75-1044362

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

FORM 990PF - PART VII-A - TRANSFERS TO CONTROLLED ENTITIES

(A) NAME AND ADDRESS OF EACH (C) DESCRIPTION OF (D) AMOUNT OF

CONTROLLED ENTITY (B) EIN TRANSFER TRANSFER

HEARTLAND MILES INVESTMENTS 45-2502580 |CAPITAL INVESTMENTS 200,000
545 E. JOHN CARPENTER FRWY #300
IRVING, TX 75062
HEARTLAND CAPITAL FUNDING, LLC N/A CAPITAL INVESTMENTS 350,000
2821 WEST 7TH STREET, SUITE 200
FORT WORTH, TX 76107

ATTACHMENT 14




THE MILES FOUNDATION, INC.

FORM 990PF - PART VII-A - TRANSFERS FROM CONTROLLED ENTITIES

75-2739180

ATTACHMENT 14

(A) NAME AND ADDRESS OF EACH CONTROLLED

(C) DESCRIPTION OF

(D) AMOUNT OF

ENTITY (B) EIN TRANSFER TRANSFER

THE ELLISON MILES PRODUCTION CO. TRUST 20-6189386 |GRANT RECEIVED 1,040,000
2821 WEST 7TH STREET, SUITE 200

FORT WORTH, TX 76107

MILES PRODUCTION LP 75-1044362 |INTEREST RECEIVED 14,229
2821 WEST 7TH STREET, SUITE 200

FORT WORTH, TX 76107

MILES PRODUCTION LP 75-1044362 |LOAN REPAYMENT 918,000

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

ATTACHMENT 14
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THE MILES FOUNDATION, INC. 75-2739180

ATTACHMENT 20

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

BEGINNING ENDING BOOK
DESCRIPTION BOOK VALUE VALUE ENDING FMV
TUCKER RANCH LAND 2,115,911 2,115,911 2,115,911
LAND - WR BOYD BLK 1 LOT 3R 0 410,000 410,000
LAND - WR BOYD BLK 1 LOT 5 0 630,000 630,000
TOTALS 2,115,911 3,155,911 3,155,911

ATTACHMENT 20



THE MILES FOUNDATION, INC.

FORM 990PF - PART II - LAND, BUILDINGS,

AND EQUIPMENT

75-2739180

ATTACHMENT 21

COST OR ACCUMULATED
DESCRIPTION OTHER BASIS DEPRECIATION BOOK VALUE
COMPUTER EQUIPMENT 47,215 17,742 29,473
FURNITURE & FIXTURES 70,463 26,479 43,984
TOTALS 117,678 44,221 73,457

ATTACHMENT 21



THE MILES FOUNDATION, INC.
75-2739180

The Miles Foundation

Organization Information

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

Character Limit: 5000

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

Character Limit: 2500

Organization Challenges*
Describe the greatest challenges facing your organization.

Character Limit: 2500

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

Character Limit: 2500

Key Personnel*

Briefly describe the experience and qualifications of the key personnel responsible for the
successful outcomes of this request. This should include but is not limited to executive
leadership, directors, and program/project managers.

Character Limit. 5000

Volunteers*
Describe your organization's use of volunteers.

Character Limit: 2000

Grant Request Information

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

Character Limit: 3000

ATTACHMENT 22
Printed On 25 July 2014 PAGE 1 OF 4




THE MILES FOUNDATION, INC.
75-2739180

Community and Population Served*

Describe the community and people you plan to serve in terms of their needs and current
conditions. Also, describe those indirectly impacted by this program/project.

Character Limit: 2500

Geographic Area Served*

Describe the primary geographic area that will be impacted as specifically as possible (For
example: The downtown area of Fort Worth, TX or Fort Worth ISD, particularly the XYZ
Elementary School area).

Character Limit- 1000

Strategy*
Describe how you will accomplish the goals of this grant request including but not limited to
outreach, planning, and execution.

Character Limit: 5000

Project Duration*
What is the time period or duration that this funding request will support?
Character Limit: 1500

Expected Outcomes*
What are the expected outcome(s) of the project?
Character Limit: 2500

Outcome Measurement*
Describe how you plan to measure and evaluate the expected outcomes including frequency
and data collection methods.

Character Limit: 2500

Future Support*
Describe the plans to support the project after the term of this grant or current fiscal year if the
request is for general operations.

Character Limit: 1000

Total Project Budget*
Character Limit: 20

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

Character Limit: 2500

ATTACHMENT 22
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THE MILES FOUNDATION, INC.
75-2739180

Requested Amount*
Character Limit: 20

Describe how the requested amount will support the support the program or project budget. *
Character Limit: 2500

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

Additional Support*

Provide an updated list of all requests and pending requests to other entities asking for support
on this project with amounts and responses to date. Indicate when you expect to hear back on
pending requests.

Character Limit: 5000

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

Choices
Yes
No

If yes, provide the details.
Character Limit: 500

File Uploads and Supporting Documents

Directors or Trustees *
Provide a list all directors or trustees and their affiliations.

File Size Limit: 1 MB

Key Personnel Experience and Qualifications
Provide any additional supporting documents for key personnel as necessary.

File Size Limit: 1 MB

Organization Budget*
Provide the current operating budget and next year's (if available).

File Size Limit: 1 MB

Project Budget
Provide the project budget if not provided in narrative form above.

Printed On 25 July 2014 ATTACHMENT 22
PAGE 3 OF 4




THE MILES FOUNDATION, INC.
75-2739180

File Size Limit: 1 MB

Requested Amount Budget
Provide the requested amount budget if not provided in narrative above.
File Size Limit: 1 MB

Additional Support

Please attach a list of individuals, corporations, and foundations in which you have submitted a

grant request for this project.
File Size Limit. 1 MB

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

Income Statement*
Please attach your most recent Profit and Loss Statement
File Size Limit: 2 MB

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

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

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

Supporting Documents

Supporting Document

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

File Size Limit: 2 MB

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

File Size Limit: 2 MB

Printed On: 25 july 2014
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THE MILES FOUNDATION, INC. 75-2739180

ATTACHMENT 23

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

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

ATTACHMENT 23



Election to Treat Qualifying Distribution as Coming
From Corpus Pursuant to Code Sec. 4942(h)(2) and
Reg. §53.4942(a)-3(d)(2) )/Part XIII, Line 4c Column

(a)

The Miles Foundation

2821 West 7" Street, Suite 200

Fort Worth, TX 76107

Identification Number: 75-2739180

Tax Year End: 12/31/2013

Pursuant to Code Sec. 4942(h)(2) and Reg. §53.4942(a)-3(d)(2), The Miles Foundation elects to

treat $581,432 of current year qualifying distributions in excess of the immediately preceding tax
year's undistributed income as coming from corpus.

(/-‘P, ‘Prgs'mlfm-" /!/1017,0!1

Officer Signature, Title Date




fom 8868 Application for Extension of Time To File an

| (Rev January 2014) Exempt Organization Return OMB No 1545.1709
Department of the Treasury P File a separate application for each return.
Internal Revenue Service P Information about Form 8868 and its instructions is at www.irs.gov/form8868.
¢ If you are filing for an Automatic 3-Month Extension, complete only Partl and check thisbox _ . . . . . .. ......... > | x

¢ If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of this form).
‘ Do not complete Part Il unless you have already been granted an automatic 3-month extension on a previously filed Form 8868.

| Electronic filing (e-file). You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for

| a corporation required to file Form 990-T), or an additional (not automatic) 3-month extension of time. You can electronically file Form

' 8868 to request an extension of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information
Return for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see

! instructions) For more details on the electronic filing of this form, visit www.irs gov/efile and click on e-file for Charities & Nonprofits.

|

mtomatic 3-Month Extension of Time. Only submit original (no copies needed)
A corporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete

Pt Ol e e e e e »[ ]
All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of time

‘ to file income tax returns. Enter filer's identifying number, see instructions

1 Name of exempt organization or other filer, see instructions Employer identification number (EIN) or

‘ Type or
print THE MILES FOUNDATION, INC. 75-2739180

| Z"e by the Number, street, and room or suite no If aP O box, see instructions Social secunity number (SSN)

ue date for

| filng your 2821 WEST 7TH STREET, SUITE 200

§ :sgzct?::s City, town or post office, state, and ZIP code For a foreign address, see instructions

| FORT WORTH, TX 76107

| Enter the Return code for the return that this application 1s for (file a separate application for eachreturn) . - . . . . . . . ... Lo]4]

| Application Return ] Application Return

i Is For Code |]lIsFor Code
Form 990 or Form 990-EZ 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 (other than individual) 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

e The books are in the care of » JACK BURDETT

Telephone No. » _ 817 420-9914 FAXNo.®»
e If the organization does not have an office or place of business in the United States, check thisbox _ , . . . . . ... ... .. | 2 D
e If this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) N/A If this 1s
for the whole group, check thisbox , . . . . > If it 1s for part of the group, check thisbox, , . . . . . > I_l and attach

a hst with the names and EINs of all members the extension is for
1 I request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of tme
untl_____~~08/15 ,2014 , to file the exempt organization return for the organization named above The extension is
for the organization's return for:
> | X | calendaryear2013 or

» | tax year beginning ,20_ _ _,and ending , 20

2 If the tax year entered in line 1 is for less than 12 months, check reason- [:] Initial return |:| Final return
Change in accounting period

3a If this application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions. 3alg 166,675.
b If this applicaton 1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made. Include any prior year overpayment allowed as a credit 3bj$ 91,675.
¢ Balance due. Subtract line 3b from line 3a Include your payment with this form, If required, by using EFTPS
(Electronic Federal Tax Payment System) See Instructions. 3¢l 75,000.
Caution. If you are going to make an electronic funds withdrawal (direct debit) with this Form 8868, see Form 8453-EO and Form 8879-EO for payment
instructions
For Privacy Act and Paperwork Reduction Act Notice, see instructions. Form 8868 (Rev 1-2014)

JSA

3F8054 2 000
0153BS 0000 5/9/2014 10:38:18 AM V 13-4.7F 2589691 PAGE 1




#orm 8868 Rev 1-2014) Page 2
¢ If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check thisbox. . . . .. .. » |L|
Note. Only complete Part Il if you have already been granted an automatic 3-month extension on a previously fled Form 8868

o If Eou are filing for an Automatic 3-Month Extension, complete only Part | (on page 1)

Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).
Enter filer's identifying number, see instructions

Name of exempt organization or other filer, see instructions Employer 1dentification number (EIN) or

Type or

print THE MILES FOUNDATION, INC. 75-2739180

File by the Number, street, and room or suite no If a P O box, see instructions Social secunty number (SSN)

due date for 2821 WEST 7TH STREET, SUITE 200

f(l.lt:?ny%uere City, town or post office, state, and ZIP code For a foreign address, see instructions

instructions FORT WORTH, TX 76107

Enter the Return code for the return that this application is for (file a separate application foreachreturn) . . . . ... ..... Jolal]
Application Return | Application Return
Is For Code |lIsFor Code
Form 990 or Form 990-EZ o1 |
Form 990-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 (other than individual) 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
® The books are in the care of P> JACK BURDETT, 2821 WEST 7TH STREET, SUITE 200 FORT WORTH, TX 76107

Telephone No. » 817 420-9914 FaxNo. » .
¢ |f the organization does not have an office or place of business In the United States, checkthisbox . . . . .. .. ....... > D
¢ |f this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) N/A If this 1s
for the whole group, check thisbox . . . . .. 4 . If it 1s for part of the group, checkthisbox. . . . ... > I__I and attach a
st with the names and EINs of all members the extension is for
4 | request an additional 3-month extension of time unti 11/17 ,20 14
§ Forcalendaryear 2013 | or other tax year beginning , 20 , and ending , 20

6 If the tax year entered in line 5 1s for less than 12 months, check reason |_, Initial return |_| Final return
Change n accounting period
7 State in detall why you need the extension INFORMATION NECESSARY TO PREPARE A COMPLETE
AND ACCURATE RETURN IS NOT YET AVAILABLE.

8a If this application i1s for Forms 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions 8a|$ 166,675.
b If this application 1s for Forms 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made Include any prior year overpayment allowed as a credit and any

amount paid previously with Form 8868 8b|$ 166,675.
¢ Balance Due. Subtract ine 8b from line 8a Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System). See instructions 8c|$ 0.00

Signature and Verification must be completed for Part Il only.

Under penalties of perjury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my
knowledge and belief, it is true, correct, and complete, and that | am authorized to prepare this form

Signature P> VOM I thsb- Title B CPA Date B> 8/6/14

Form 8868 (Rev 1-2014)

JSA
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