See a Social Security Number? Say Something!
Report Privacy Problems to https://public.resource.org/privacy
Or call the IRS Identity Theft Hotline at 1-800-908-4490



https://public.resource.org/privacy?2015_02_PF:20-5692339_990PF_201409.pdf
https://public.resource.org/privacy?2015_02_PF:20-5692339_990PF_201409.pdf

‘ ) .’{—

Form 990'PF

Department of the Treasury
Intemal Revenue Service

v
. 21042 011212015 8 37 AM

’ »

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

OMB No 1545-0052

2013

Qpen to Public Inspection

For calendar year 2013 or tax year beginning 10/01/13

,andending 09/30/14

Name of foundation

PENLAND FOUNDATION

20-

A Employer identification number

5692339

Number and street (or P O box number sf mail Is not delivered to street address) Room/suite B  Telephone number (see instructions)
6550 TRAM ROAD 409-722-4594
City or town, state or province, country, and ZIP or foreign postal code
C  If exemption application is pending, check here >

BEAUMONT

TX 77713

G Check all that apply

D Imval return
Final return
[:I Address change

D Initial retumn of a former public chanty
D Amended return
D Name change

H Check type of organization @ Section 501(c)(3) exempt private foundation

!—I Section 4947(a)(1) nonexempt chantable trust

[_| Other taxable private foundation

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

J Accounting method
D Other (specify)

@ Cash D Accrual

D 1. Foreign organizations, check here | 4

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

E If pnvate foundation status was terminated under
section 507(b)(1)(A), check here

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

Iy O O

ne 16) > $ 4,815,041| (Partl, column (d) must be on cash basis )
(d) Disbursements
B Expenees (e o Cpsssper (6 Nt vesimen () Adusis o or raral
the amounts in column (a) (see instructions) ) books (cash basss only)
1 Contnbutions, gifts, grants, etc , received (attach schedule) 1,665,752
2 Check I:] if the foundation 1s not required to attach Sch B
3 Interest on savings and temporary cash investments 1,561 1,561
4  Dividends and nterest from securities 32,204 32,204
5a Gross rents
E’g b Net rental income or (loss) )
e 6a  Netgan or (loss) from sale of assets not on line 10
i*°>’ b Gross sales price for all assets on line 6a
"[az’ 7  Captal gain net income (from Part IV, line 2) 0
.EE, 8  Net short-term capital gain 0
Lo 9  Income modifications
@ 10a Gross sales less returns and allowances
% b Less Cost of goods sold
= ¢ Gross profit or (loss) (attach schedule)
<L |11 Other income (attach schedule) Stmt 1 -792
% 12 Total. Add lines 1 through 11 1,698,725 33,765 0
@ 13  Compensation of officers, directors, trustees, etc 0 .
3 14 Other employee salanes and wages / \
q:, 15  Pension plans, employee benefits /60 - ()\
& 16a Legal fees (attach schedule) / ¢\\| =~ \dr)w\
W | b Accounting fees (attach schedule) Stmt 2 2,865 _AAQ) ‘GV N\
,02, ¢ Other professional fees (attach schedule) ( > L\) *] )Q;\
E 17 Interest A\ { x® = Fx 2
@ |18 Taxes (attach schedule) (see instructions) Stmt 3 1,297 a4\ VA
£ |19 Depreciation (atlach schedule) and depletion \N\ =i ﬂ@\y
% 20  Occupancy \ ) W
§ 21 Travel, conferences, and meetings \
g 22  Pnnting and pubhcations
o | 23 Otherexpenses (att sch) Stmt 4 301 6
-'é 24  Total operating and administrative expenses.
g Add lines 13 through 23 4,463 6 0 0
8 25  Contnbutions, gifts, grants pad 259,548 259,548
26  Total expenses and disbursements. Add lines 24 and 25 264,011 6 0 259,548
27  Subtract line 26 from line 12
a Excess of revenue over expenses and disbursements 1,434,714
b Netinvestment income (if negative, enter -0-) 33,759
¢ Adjusted net income (if negative, enter -0-) 0

For Paperwork Reduction Act Notice, see instructions.
DAA

Form 990-PF (2013)
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Form 990-PF (2013) PENLAND FOUNDATION 20-5692339 Page 2
Beginning of year End of year
Partll  Balance Sheets Jiocit e o amouie oo soscron oy T PP R rme—
1 Cash - non-interest-bearing 32,401 46,004 46,004
2 Savings and temporary cash investments 554,683 758,445 758,445
3 Accounts receivable »
Less allowance for doubtful accounts
4  Pledges recevable P
Less allowance for doubtful accounts P
§  Grants receivable
6  Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see
instructions)
7 Other notes and loans recevable (att schedule) P>
Less allowance for doubtful accounts P
o| 8 Inventones for sale or use
z 9  Prepaid expenses and deferred charges
<} 10a Investments - U S and state govemment obligations (attach schedule)
b Investments — corporate stock (attach schedule)
¢ Investments - corporate bonds (attach schedule)
11 Investments - land, buldings, and equipment basis >
Less accumulated depreciation {attach sch ) P>
12 Investments - mortgage loans
13 Investments - other (attach schedule) See Statement 5 2,044,452 3,263,226 4,009,289
14 Land, buidings, and equipment basis P>
Less accumulated depreciation (attach sch ) P>
15  Other assets (describe P See Statement 6 ) 2,728 1,303 1,303
16  Total assets (to be completed by all filers — see the
instructions Also, see page 1, item ) 2,634,264 4,068,978 4,815,041
17 Accounts payable and accrued expenses
18  Grants payable
_ﬁ 19 Deferred revenue
;—f; 20 Loans from officers, directors, trustees, and other disqualified persons
®| 21 Mortgages and other notes payable (attach schedule)
= 22 Other liabilites (describe P )
23 Total liabilities (add ines 17 through 22) 0 0
Foundations that follow SFAS 117, check here > [ ]
9 and complete lines 24 through 26 and lines 30 and 31. I
g| 24 Unrestricted [
(—‘: 25  Temporarily restricted
g 26  Permanently restricted
5 Foundations that do not follow SFAS 117, check here | 4 @
% and complete lines 27 through 31.
3 27  Capttal stock, trust principal, or current funds
§ 28  Parid-in or capital surplus, or land, bldg , and equipment fund
2 29 Retaned earnings, accumulated income, endowment, or other funds 2,634,264 4,068,978
%! 30  Total net assets or fund balances (see instructions) 2,634,264 4,068,978
Z( 31  Total liabilities and net assets/fund balances (see
instructions) 2,634,264 4,068,978
Part Il Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year — Part Il, column (a), line 30 (must agree with
end-of-year figure reported on prior year's return) 1 2,634,264
2 Enter amount from Part |, ine 27a 2 1,434,714
3 Other increases not included in line 2 (itemize) P 3
4 Addlines 1,2, and 3 4 4,068,978
5 Decreases not included in line 2 (itemize) » S
6 Total net assets or fund balances at end of year (ine 4 minus line 5) — Part il, column (b), line 30 6 4,068,978

DAA

Form 990-PF (2013
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Form 990-PF (2013) PENLAND FOQUNDATION 20-5692339 Page 3
Part IV Capital Gains and Losses for Tax on Investment Income
(a) List and descnbe the kind(s) of property sold (e g , real estate, {b) How acquired (c) Date acquired (d) Date sold
2-story bnck warehouse, or common stock, 200 shs MLC Co ) E'_‘;‘g:;:l’:: (mo , day, yr) (mo, day, yr)
1a N/A
b
Cc
d
e

(f) Depreciation allowed
(or allowable)

{g) Cost or other basis

(e) Gross sates price
plus expense of sale

(h) Gain or (loss)
{e) plus () minus (g)

@ |6 | |w

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69

(i) Adjusted bas:s
as of 12/31/69

(k) Excess of col (1)

1) F MV asof 12/31/69
.y - over co! (), d any

()) Gains (Col (h) gain minus
col (k), but not less than -0-) or
Losses (from col (h))

a
b
c
d
e
2 Capital gain net income or (net capital loss) { fgam, also enter n Part |, ne 7 }
If (loss), enter -0- in Part |, ine 7 2
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 (loss), enter -0-1n }
Part I, ine 8 3
PartV Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

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

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

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

D Yes [_2_] No

1 Enter the appropnate amount in each column for each year, see the instructions before making any entries

(a) {b) (c) (d)
Calendar y::?t(aopr(-:;:dy;’::a :)ngmng n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col ([:)s ::s;técgnbrya l::)l ©)

2012 303,574 2,816,954 0.107767

2011 216,650 2,820,244 0 .076820

2010 293,297 2,842,586 0.103180

2009 292,738 2,405,342 0.121703

2008 158,433 2,649,743 0 .059792

2 Total of line 1, column (d) 2 0 .469262
3 Average distribution ratio for the 5-year base penod — divide the total on ine 2 by 5, or by the

number of years the foundation has been in existence if less than 5 years 3 0 .093852

4 Enter the net value of noncharitable-use assets for 2013 from Part X, line 5 4 4,604,968

5 Multiply ine 4 by ine 3 5 432,185

6 Enter 1% of net investment income (1% of Part |, line 27b) 6 338

7 Add lines 5 and 6 7 432,523

8 Enter qualifying distnbutions from Part XII, line 4 8 259,548

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

Part VI instructions

DAA

Form 990-PF (2013
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Form 990-PF (2013) PENLAND FOUNDATION 20-5692339 Page 4
Part VI Excise Tax Based on investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)
1a Exempt operating foundations described in section 4940(d)(2), check here P 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 1 675
here » D and enter 1% of Part |, line 27b
¢ Al other domestic foundations enter 2% of ine 27b Exempt foreign organizations enter 4% of
Part 1, Iine 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2 0
3 Addlnes 1and?2 ‘ 3 675
4  Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0
§ Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0- 5 675
6  Credits/Payments
a 2013 estimated tax payments and 2012 overpayment credited to 2013 6a 343
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c
d  Backup withholding erroneously withheld 6d
7  Total credits and payments Add lines 6a through 6d 7 343
8  Enter any penalty for underpayment of estimated tax Check here D if Form 2220 1s attached 8
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed > 332
10  Overpayment If ine 7 1s more than the total of hnes 5 and 8, enter the amount overpaid > | 10
11 Enter the amount of line 10 to be Credited to 2014 estimated tax »> Refunded P
Part VIi-A Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene in any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see
Instructions for the definition)? 1b X
If the answer I1s “Yes"” to 1a or 1b, attach a detailed description of the activities and copies of any matenals
published or distnibuted by the foundation in connection with the activities J
¢ Did the foundation file Form 11420-POL for this year? 1c X
Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
| (1) On the foundation »  § (2) Onfoundation managers P $

e Enter the rembursement (if any) pard by the foundation during the year for political expenditure tax imposed

on foundation managers »  $

2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If “Yes,” attach a detailed description of the activities

3 Has the foundaton 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 3 X
| 4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If“Yes,” has it filed a tax return on Form 990-T for this year? N/A | 4
5  Was there a iquidation, termination, dissolution, or substantial contraction during the year? 5 X

If “Yes," attach the statement required by General Instruction T !
6  Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either

e By language In the governing instrument, or

o By state legislation that effectively amends the governing instrument so that no mandatory directions that

conflict with the state faw remain in the goverming instrument? 6 X
7  Dud the foundation have at least $5,000 in assets at any time during the year? If “Yes,” complete Part Il, col (c), and Parl XV 7 X
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P
TX
b Ifthe 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 gb | X
| 9 Is the foundation claiming status as a pnivate operating foundation within the meaning of section 4942()(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 contnbutors dunng the tax year? If “Yes,” attach a schedule listing their
names and addresses 10 X

Fom 990-PF (2013
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Form 990-PF (2013) PENLAND FOUNDATION 20-5692339 Page 5
Part Vil-A Statements Regarding Activities (continued)
11 At any time duning the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If “Yes,” attach schedule (see instructions) 11 X
12 Did the foundation make a distnbution to a donor advised fund over which the foundation or a disqualified
person had advisory prnivileges? If “Yes,” attach statement (see instructions) 12 X
13  Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13| X
Website address » NO WEBSITE
14 Thebooksareincareof » JOE PENLAND, SR. Telephoneno » 409-722-4594
6550 TRAM ROAD
Located at > BEAUMONT TX zIP+4p» 77713
15 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in heu of Form 1041 — Check here » D
and enter the amount of tax-exempt interest received or accrued during the year » I 15 l
16 At any ime durning 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 a foreign country? 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-22 1 If “Yes,” enter the name of
the foreign country P
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. 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? [I Yes @ No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? % Yes % No
(3) Furnish goods, services, or facilittes to (or accept them from) a disqualified person? Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualfied person? @ Yes D No
(5) Transfer any iIncome or assets to a disqualified person (or make any of either available for
the benefit or use of a disqualified person)? D Yes Iz] 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 terminating within 90 days ) D Yes @ No .
b If any answer 1s “Yes” to 1a(1)—(6), did any of the acts fail to qualify under the exceptions described in Regulations o
section 53 4941(d)-3 or In a current notice regarding disaster assistance (see instructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here > ]:I
c Did the foundation engage in a prior year in any of the acts descnbed in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 20132 ic X
2  Taxes on fallure to distribute income (section 4942) (does not apply for years the foundation was a private .
operating foundation defined 1n section 4942())(3) or 4942())(5)) ;
a Atthe end of tax year 2013, did the foundation have any undistnbuted income (lines 6d and 1
6e, Part XIIi) for tax year(s) beginning before 20132 D Yes @ No i
if"Yes, hst the years 20 , 20 , 20 . 20 |
b Are there any years listed in 2a for which the foundation i1s not applying the provisions of section 4942(a)(2) )
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to !
all years listed, answer “No” and attach statement ~ see instructions ) N/A 2b
c Ifthe provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, hist the years here
» 20 , 20 , 20 , 20
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
at any time dunng the year? D Yes @ 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 perod (or longer penod approved by the
Comnussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine if the B
foundation had excess business holdings in 2013 ) N/A | 3b
4a Did the foundation invest dunng the year any amount in @ manner that would jeopardize its chantable purposes? 4a X
b Did the foundation make any investment in a pnor year (but after December 31, 1969) that could jeopardize its _ -
chantable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2013 4b X

DAA

Fom 990-PF (2013
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and Contractors

Form 990-PF (2013) PENLAND FOUNDATION 20-5692339 Page 6
Part VII-B Statements Regarding Activities for Which Form 4720 May Be Required (continued)
Sa Dunng 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 |z| No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registration dnive? % Yes @ No
(3) Provide a grant to an individual for travel, study, or other similar purposes? Yes @ No
(4) Provide a grant to an arganization other than a chantable, etc , organization described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) D Yes @ No
{5) Prowide for any purpose other than religious, chantable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children or animals? D Yes [z] No
b ifany answer s “Yes” to 5a(1)—(5), did any of the transactions fail to qualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? N / A | sp
Organizations relying on a current notice regarding disaster assistance check here > I:l '
¢ Ifthe answer Is “Yes” to question 5a(4), does the foundation claim exemption from the tax :
because It maintained expenditure responsibility for the grant? N/A [ ]Yes [] No
If “Yes,” attach the statement required by Regulations section 53 4945-5(d) '
6a Dud the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
’ on a personal benefit contract? D Yes @ No
b D 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 ime duning the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes [zl No )
b _If “Yes " did the foundation receive any proceeds or have any net income attributable to the transaction? N/ Al
Part Vil Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

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

(b) Title, and average

(¢) Compensation

(d) Contributions to

(a) Name and address dgggtr:d pgpwoes?:on (IL :',?e',p.%i.‘," pmr;lgmedz}egﬁgg (e:) ix;e;;s; Z?;usnt.
compensation

JOE PENLAND, SR. BEAUMONT PRESIDENT
6550 TRAM ROAD TX 177713 1.00 0 0 0
LINDA PENLAND BEAUMONT VP
6550 TRAM ROAD TX 77713 0.50 0 0 0
JOE C. VERNON NEDERLAND DIRECTOR
P. O. BOX 1916 TX 177627 0.25 0 0 0
JOE PENLAND, JR. BEAUMONT DIRECTOR
6550 TRAM ROAD TX 77713 1.00 0 0 0
2 Compensation of five highest-paid employees (other than those included on line 1 - see instructions). If none, enter

“NONE."

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

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

(c) Compensation

{d) Contnbutions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

NONE

Total number of other employees paid over $50,000

> | 0

DAA

Fom 990-PF (2013
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Form 990-PF (2013) PENLAND FOUNDATION 20-5692339

Page 7

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

and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see instructions). If none, enter “NONE.”

(a) Name and address of each person paid more than $50,000 {b) Type of service

{c) Compensation

NONE

Total number of others receving over $50,000 for professional services

Part IX-A Summary of Direct Charitable Activities

List the f0undanon's four largest direct chantable activities during the tax }ear Include relevant statisticat information such as the number of

organizations and other beneficianes served conferences convened, research papers produced, etc Expenses
1 N/A
2
3
4
Part IX-B Summary of Program-Related Investments (see instructions)
Descnbe the two largest program-related investments made by the foundation dunng the tax year on lines 1 and 2 Amount
1 N/A
2
All other program-related investments See instructions
3
Total. Add lines 1 through 3
rom 990-PF (2013)

DAA
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Form 990-PF (2013) PENLAND FOUNDATION 20-5692339 Page 8
Part X Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,
see instructions )
1 Farr market value of assets not used (or held for use) directly in carrying out chantable, etc ,
purposes
a Average monthly fair market value of securities 1a 3,892,819
b Average of monthly cash balances 1b 737,298
¢ Far market value of all other assets (see nstructions) 1c 44,977
d Total (add lines 1a, b, and c) 1d 4,675,094
e Reduction claimed for blockage or other factors reported on lines 1a and
1¢ (attach detalled explanation) I 1e | 0
2 Acquisttion indebtedness applicable to line 1 assets 0
3 Subtract ine 2 from line 1d 4,675,094
4  Cash deemed held for chantable activities Enter 1%:% of line 3 (for greater amount, see
Instructions) 4 70,126
5  Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 4,604,968
6 Minimum investment return. Enter 5% of line 5 6 230,248
Part X| Distributable Amount (see instructions) (Section 4942())(3) and (j)(5) pnvate operating
foundations and certain foreign organizations check here p |—| and do not complete this part )
1 Mimmum investment return from Part X, line 6 1 230,248
2a Tax on investment income for 2013 from Part VI, line 5 2a 675
b Income tax for 2013 (This does not include the tax from Part VI ) 2b
¢ Addlines 2a and 2b 2¢ 675
3 Distnbutable amount before adjustments Subtract line 2¢ from line 1 3 229,573
4  Recoveries of amounts treated as qualifying distributions 4
5  Add lines 3 and 4 5 229,573
6  Deduction from distributable amount (see instructions) 6
7  Distributable amount as adjusted Subtract ine 6 from line 5 Enter here and on Part XIiI,
line 1 7 229,573
| Part Xl Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc , purposes )
‘ a Expenses, contributions, gifts, etc — total from Part 1, column (d), line 26 1a 259,548 |
| b Program-related investments - total from Part IX-B 1b }
| 2  Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc , |
purposes 2 |
3 Amounts set aside for specific chantable projects that satisfy the |
} a Sutability test (prior IRS approval required) 3a
| b Cash distnbution test (attach the required schedule) 3b
4  Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part XIII, line 4 4 259,548
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 6 259,548

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

DAA

Form 990-PF (2013
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Form 990-PF (2013) PENLAND FOUNDATION

20-5692339

Page 9

Part Xl

Undistributed Income (see instructions)

- 0o o 0 U

o a o oo

Distributable amount for 2013 from Part XI|,

ne 7

Undistnibuted income, If any, as of the end of 2013
Enter amount for 2012 only

Total for prior years 20 , 20 ,20

Excess distnbutions carryover, If any, to 2013
From 2008

26,497

(a)
Corpus

(b)
Years pnor to 2012

(c)
2012

(d)
2013

229,573

From 2009

167,187

From 2010

151,338

From 2011

75,997

From 2012

163,402

Total of ines 3a through e

Qualifying distnbutions for 2013 from Part XII,
ined4 » $ 259,548

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

Treated as distributions out of corpus (Election

required — see instructions)

Applied to 2013 distributable amount
Remaining amount distnibuted out of corpus
Excess distnbutions 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, 4c, 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 1ssued, or on which the section 4942(a)
tax has been previously assessed

Subtract line 6¢ from line 6b Taxable

amount - see nstructions

Undistnbuted income for 2012 Subtract ine
4a from line 2a Taxable amount — see
instructions

Undistnibuted income for 2013 Subtract lines
4d and 5 from line 1 This amount must be
distributed 1n 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 distnbutions 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

167,187

584,421

229,573

29,975

614,396

26,497

587,899

Excess from 2010

151,338

Excess from 2011

75,997

Excess from 2012

163,402

Excess from 2013

29,975

DAA

Form 990-PF 203)
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. ¢ Form 990-PF (2013) PENLAND FOUNDATION 20-5692339 Page 10
Part XIV Private Operating Foundations (see instructions and Part VII-A, question 9)

ta If the foundation has received a ruling or determination letter that it 1s a pnivate operating

foundation, and the ruling 1s effective for 2013, enter the date of the ruling | 2
b Check box to indicate whether the foundation 1s a private operating foundation descnbed in section ﬂ 4942())(3) or m 4942(1)(5)
2a Enter the lesser of the adjusted net Tax year Pnor 3 years (0) Total
income from Part | or the minimum {a) 2013 {b) 2012 (c) 2011 {d) 2010

nvestment return from Part X for
each year listed
85% of line 2a

¢ Qualifying distnbutions from Part X,
line 4 for each year listed

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

e Qualifying distributions 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” alternative test - enter
(1) Value of all assets
(2) Value of assets qualifying under

section 4942())(3)(B)(1)

b “Endowment” alternative test — enter 2/3
of mimmum investment return shown in
Part X, line 6 for each year listed

¢ “Support’ alternative test — enter

(1) Total support other than gross
investment income (interest,
dividends, rents, payments on
secunties loans (sectron

: 512(a)(5)), or royalties)

1 (2) Support from general public

| and 5 or more exempt

| organizations as provided in
section 4942()(3)(B)(m)

Largest amount of support from
an exempt organization
_(4) Gross investment income
Part XV Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets at
any time during the year — see instructions.)
1 Information Regarding Foundation Managers-
a List any managers of the foundation who have contributed more than 2% of the total contnibutions received by the foundation
before the close of any tax year (but only if they have contnbuted more than $5,000) (See section 507(d)(2) )
JOE PENLAND, SR. $1,032,825
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
| aownership of a partnership or other entity) of which the foundation has a 10% or greater interest
| N/A
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
| Check here P D if the foundation only makes contributions to preselected chantable organizations and does not accept
unsolicited requests for funds [f 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
JOE PENLAND, SR. 409-722-4594
6550 TRAM ROAD BEAUMONT TX 77713
b The form in which apphlications should be submitted and information and matenals they should include
See Statement 7
¢ Any submission deadlines
N/A
d Any restrictions or imitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other
factors
N/A
DAA Form 990-PF (2013)
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Form 990-PF (2013) PENLAND FOUNDATION 20-5692339 Page 11
Part XV Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient U rocipert an lndl;ldl.:al, Foundation o < crant
show any relationship to urpose of grant or
any foundation manager ::::UZ:: contnbution Amount
Name and address (home or business) or substantal contnbutor i
a Paid dunng the year
See Statement 8
259,548
Total > 3a 259,548
b Approved for future payment
N/A
Total » 3b

DAA

Form 990-PF (2013
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Form 990-PF (2013) PENLAND FOUNDATION

20-5692339

Page 12

P

art XVI-A Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

n & N

-0 W o ~N

-

12
13

Program service revenue

Unrelated business income

Excluded by section 512, 513, or 514

(a)
Business code

{b)
Amount

(c)
Exclusion
code

(d)

Amount

(e)
Retlated or exempt
function income
(See instructions )

-~ 0o a 0 T o

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash investments
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 inventory
Net income or (loss) from special events

Gross profit or (loss) from sales of inventory

Other revenue a

14

1,561

14

32,204

621400

b _ARPA ADV. RADIATION PHYS.,

621400

-792

[

d

e

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

(See worksheet in line 13 instructions to venfy calculations )

=792

33,765

13

32,973

Part XVI-B 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 )
N/A

DAA

Form 990-PF (2013



[

A Y
25042 01/12/2015 8 37 AM

Form 990-PF (2013) PENLAND FOUNDATION 20-5692339 Page 13
Part XVIl  Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations
1 Dud the organization directly or indirectly engage i any of the following with any other orgamization descnbed 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 nonchantable exempt organization of
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a nonchantable exempt orgamization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b{5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Shanng of facilities, equipment, mailing lists, other assets, or paid employees 1c X

d If the answer to any of the above I1s “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 1n any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services recewved

(a) Line no (b) Amount involved {c) Name of nonchantable exempt organization

{d) Descnption of transfers, transactions, and shanng arangements

N/A

2a s the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations
descnbed in section 501(c) of the Code (other than section 501(c)(3)) or in section 5272
b If “Yes,” complete the following schedule

D Yes @ No

{a) Name of organization

{b) Type of organization

{c) Descnption of relationship

N/A

Under penalties of penury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and betef, it 1s true,
correct, and complete Declaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowtedge
May the IRS discuss this retum
: with the preparer shown below
S ! g n (see instructions)? Yes No
Here ’
} | I/)‘?/}ad PrealdT
Zﬁ'aupﬁ officer or trusl'ee & ( v - Ifate 4 Title
y
Pn% preparer's name 1}9 r's signgiure Date Check D i
Paid seff-employed
al
P CARLEEN DIGIOVANNI 01/12/15
reparer
U pO | Firm's name » Mazur & Vernon, CPA's // \ PTIN P01084093
se On
Y[ Fumsacaess » PO Box 1916 > Fmsen » 74-1593672
Nederland, TX 77627 Phone no 409-729-1234

DAA

Form 990-PF (2013
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(s,':‘;::g:;egz,_ez Schedule of Contributors

or 990-PF) P Attach to Form 890, Form 890-EZ, or Form 990-PF. 2013

Department of the Treasury . . .
Intemal Revenue Service P Information about Schedule B (Form 990, 990-E2, 930-PF) and its instructions is at www.irs.gov/form990.

Name of the organization Employer identification number

OMB No 1545-0047

PENLAND FOUNDATION 20-5692339
Organization type (check one)

Filers of: Section:

Form 990 or 990-EZ D 501(c) } (enter number) organization
D 4947(a)(1) nonexempt chantable trust not treated as a prnivate foundation
D 527 political organization

Form 990-PF lz] 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 filng Form 990, 890-EZ, or 990-PF that received, during the year, $5,000 or more (in money or
property) from any one contributor Complete Parts | and |l

Special Rules

l:] For a section 501(c)(3) organization filng 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)(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, iine 1h, or (1) Form 990-EZ, line 1
Complete Parts | and |l

|:| 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 contnbutions of more than $1,000 for use exclusively for religious, chantable, scientific, literary,
or educational purposes, or the prevention of cruelty to children or animals Complete Parts 1, Il, and Il

D For a section 501(c)(7). (8), or (10) organization filng 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, chantable, etc , purpose Do not complete any of the parts unless the General Rule
applies to this organization because it received nonexclusively religious, chantable, etc , contnbutions of $5,000 or
more dunng the year > s

Caution. An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule 8 (Form 990,
990-EZ, or 990-PF), but it must answer “No” on Part IV, line 2, of its Form 990, or check the box on line H of 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, 930-EZ, or 990-PF)

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

DAA
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Schedule B (Form 990, 890-EZ, or 890-PF) (2013)

Page 2

Name of organization

PENLAND FOUNDATION

Employer identification number

20-5692339

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

(a)

No.

(b)
Name, address, and ZIP + 4

()

Total contributions

(d)

Type of contribution

1

JOE PENLAND, SR.
6550 TRAM ROAD

BEAUMONT TX 77713

$ 1,032,825

Person Izl
Payroll D

Noncash @
(Complete Part |l for
noncash contnbutions )

(a)

No.

(b)
Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

TRAM ROAD PARTNERS, LP
6550 TRAM ROAD )

BEAUMONT TX 77713

$ 144,927

Person @
Payroll ) D

Noncash D
(Complete Part Il for
noncash contnbutions )

(a)

No.

(b)

Name, address, and ZIP + 4

(c)
Total contributions

(d)

Type of contribution

QUALITY MAT COMPANY
6550 TRAM ROAD

BEAUMONT TX 77713

$ 488,000

Person
Payroll
Noncash @

(Complete Part |l for
noncash contributions )

(a)

No.

(b)
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person D
Payroll E
Noncash
(Complete Part 1l for
noncash contributions )

(a)

No.

(b)

Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

Person

Payroll

Noncash
(Complete Part Il for
noncash contributions )

(a)

No.

(b)
Name, address, and ZIP + 4

{c)

Total contributions

(d)
Type of contribution

Person

Payroll

Noncash
(Complete Part Il for
noncash contnbutions )

DAA

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

Page 3

Name of organization

Employer identification number

PENLAND FOUNDATION 20-5692339
Part Il Noncash Property (see instructions) Use duplicate copies of Part Il if additional space is needed.
(a) No. (c)
from Description of no (:Lsh rope iven FMV (or estimate) Date - ived
Part| ption o " property g (see instructions) ate receive
CITIGROUP, INC - 20,400 SHARES
1
966,552 07/09/14
(a) No. (c)
from Descripti fn rgb) h prope iven FMV (or estimate) Dat r(d) ived
Part | escription of noncash property give (see instructions) ate receive
) WILLISTON BASIS MID NORTH AMER
3 STOCK FUND
253,000 06/19/14
No.
oo (b) @ (@
rom Description of noncash property given FMV (or estimate) Date received
Part | (see instructions)
N
(@) No (b) © (@)
from Description of noncash property given FMV (or estimate) Date received
Part| 9 (see instructions)
|
|
|
(a) No. () e (d)
from Description of noncash property given FMV (or estimate) Date received
Part| © P prop g (see instructions)
| (a) No. (b) © . (d)
| from Description of noncash property given FMV (or estimate) Date received
| Part| 4 (see instructions)

DAA

Schedule B (Form 990, 990-EZ, or 990-PF) (2013)
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25042 PENLAND FOUNDATION 1/12/2015 8:37 AM
20-5692339 Federal Statements
FYE: 9/30/2014

Statement 6 - Form 990-PF, Part ||, Line 15 - Other Assets

o Beginning End of Fair Market
Description of Year Year Value
PREPAID UBI TAX $ 2,232 $ 960 S 960
PREPAID EXCESS TAX 496 343 343
Total $ 2,728 $ 1,303 $ 1,303

Form 990-PF, Part XV, Line 1a - Managers Who Contributed Over 2% or $5,000

Name of Manager Amount
-JOE PENLAND, SR. $ 1,032,825
Total $ 1,032,825

Statement 7 - Form 990-PF, Part XV, Line 2b - Application Format and Required Contents

Description

NO SPECIFIC PRESCRIBED FORM IS REQUIRED AND INVESTIGATION
IS MADE ON A CASE BY CASE BASIS TO DETERMINE SPECIFIC
NEEDS OF THE CHARITY AND IS APPROVED BY THE BOARD,
PURSUANT TO THE IRS CODE SEC. 170(C) (2) AND SEC.

(501) (C) (3)

6-7
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AMENDED & RESTATED BYLAWS
OoF
THE PENLAND FOUNDATION

a Texas Non-Profit Corporation

These Amended & Restated Bylaws govern the affairs of The
Penland Foundation, a nonprofit corporation (the "Foundation")
organized under the applicable ©provisions of the Texas
Corporation Law and the Texas Nonprofit Corporation Law, parts of
the Texas Business Organizations Code (collectively the “TNPCL”).

ARTICLE ONE - OFFICES

Section 1.01. Principal Office. The principal office of the
Corporation in the State of Texas shall be located at 6550 Tram
Road, Beaumont, Texas 77713. The Corporation may have such other
offices, either within or without the State of Texas, as the
Board of Directors may determine or as the affairs of the
Corporation may require from time to time.

Section 1.02. Registered Office and Registered Agent. The
Corporation shall have and continuously maintain in the State of
Texas a registered office, and a registered agent whose office is
identical with such registered office may be, but need not be,
identical with the principal office of the Corporation in the
State of Texas, and the address of the registered office may be
changed from time to time by the Board of Directors.

ARTICLE TWO - PURPOSES

Section 2.01. Organizational Purposes. The Corporation is
organized exclusively for charitable, religious, scientific and
educational purposes as defined in Section 501(c) (3) of the
Internal Revenue Code (the “Code”). The Corporation may engage in
any activities which further its purposes.

No part of the net earnings of the Corporation shall inure to
the benefit of any Director of the Corporation, officer of the
Corporation, or any private individual (except that reasonable
compensation may be paid for services rendered to or for the
Corporation affecting one or more of its purposes), and no
Director or officer of the Corporation, or any private individual
shall be entitled to share in the distribution of any of the
corporate assets on dissolution of the Corporation. No
substantial part of the activities of the Corporation shall be
the carrying on of propaganda, or otherwise attempting to
influence legislation, and the Corporation shall not participate



in, or intervene in (including the publication or distribution of
statements) any political campaigning on behalf of any candidate
for public office.

Notwithstanding any other provision of these Bylaws, the
Corporation shall not conduct or carry on any activities not
permitted to be conducted or carried on by an organization exempt
from taxation under Section 501 (c) (3) of the Internal Revenue
Code and its Regulations as they now exist or as they may
hereafter be amended, or by an organization, contributions to
which are deductible under Section 170(c) (2) of the Internal
Revenue Code and Regulations, as they now exist or as they may
hereafter be amended.

Upon dissolution of the Corporation or the winding up of its
affairs, the assets of the Corporation shall be distributed
exclusively to charitable organizations which would then qualify
under the provisions of Section 501 (c) (3) of the Internal Revenue
Code and its Regulations as they now exist or as they may
hereafter be amended.

ARTICLE THREE - MEMBERS
Section 3.01. The corporation shall have no members.

ARTICLE FOUR - BOARD OF DIRECTORS

Section 4.01. General Powers. The affairs of the Corporation
shall be managed by its Board of Directors. Directors need not
be residents of Texas.

Section 4.02. Number, Tenure and Qualifications. The number
of Directors shall be not less than three (3) no more than five
(5). The Directors currently serving shall be four (4) and each
shall serve until his or her successor is duly elected and
qualified. The current Directors are Joe E. Penland, Sr., Linda
Bryant Penland, Joe E. Penland, Jr., and Joe C. Vernon.

Section 4.03. Regular Meetings. The Board of Directors
shall provide for by resolution the time and place, either within
or without the State of Texas, for the holding of the regular
annual meeting(s) of the Board, and may provide by resolution the
time and place for the holding of additional regular meetings of
the Board, without other notice than such resolution. However,
there shall never be less than one annual meeting of the Board of
Directors.

Section 4.04. Annual Meeting. Beginning in 2014, an annual
meeting of the Board of Directors shall be held at the date, time
and place determined by the Board of Directors.




Section 4.05. Special Meetings. Special meetings of the
Board of Directors may be called by or at the request of the
President, or any two Directors. The person or persons authorized
to call special meetings of the Board may fix any place, either
within or without the State of Texas, as the place for holding
any special meetings of the Board called by them.

Section 4.06. Meetings Utilizing Electronic Media. Members
of the Board of Directors or members of any committee designated
by the Board of Directors may participate in and hold a meeting
of that Board or committee, respectively, by means of conference
telephone or similar communication equipment, provided that all
persons participating in such a meeting shall constitute presence
in person at such meeting, except where a person participates in
the meeting for the express purpose of objecting to the
transaction of any business on the ground that the meeting is not
lawfully created.

Section 4.07. Notice. Notice of any special meeting of the
Board of Directors shall be given at least one (1) day previously
thereto by oral or written notice delivered personally or sent by
mail or facsimile to each Director at his or her address as shown
by the records of the Corporation. If mailed, such notice shall
be deemed to be delivered when deposited in the United States
mail so addressed with postage thereon prepaid. If notice be
given by facsimile, notice shall be deemed to be delivered upon
successful transmission of the facsimile. Any Director may waive
notice of any meeting. The attendance of a Director at any
meeting shall constitute a waiver or notice of such meeting,
except when a Director attends a meeting for the express purpose
of objecting to the transaction of any business because the
meeting is not lawfully called or convened. Neither the business
to be transacted at, nor the purpose of, any regular or special
meeting of the Board need be specified in the notice or waiver of
notice of such meeting, unless specifically required by law or by
these Bylaws.

Section 4.08. Quorum. A majority of the Board of Directors
shall constitute a quorum for the transaction of business at any
meeting of the Board; but if less than a quorum of the Directors
is present at said meeting, a majority of the Directors present
may adjourn the meeting from time to time without further notice.

Section 4.09. Manner of Acting. The act of a majority of
the Directors present at a meeting at which a quorum is present
shall be the act of the Board of Directors, unless the act of a
greater number is required by law or by these Bylaws.




Section 4.10 Vacancies. Joe Penland, Sr., and Linda
Penland, as founders of the Foundation, intend that following
their deaths the Foundation shall remain active and shall be
managed by their family members to the maximum extent practicable
as set forth in this Section 4.10. In the event that a vacancy
occurs on the Board of Directors for any reason, then the
remaining Directors shall by majority vote fill any subsequent
vacancies, giving priority to the then living descendants of Joe
Penland, Sr., and Linda Penland.

Section 4.11. Compensation. Directors as such shall not
receive any stated salaries for their services, but nothing
herein contained shall be construed to preclude any Director from
serving the Corporation 1in any other capacity and receiving
reasonable compensation therefor.

Section 4.12. Informal Action by Directors. Any action
required by law to be taken at a meeting of Directors, or any
action which may be taken at a meeting of Directors, may be taken
without a meeting if approved in writing by all of the members of
the Board of Directors.

Section 4.13. Resignation. Any Director may resign by
giving written notice to the President. The resignation shall be
effective at the next called meeting of the Board of Directors.

Section 4.14. Removal. Any Director may be removed with or
without cause by a two-thirds majority of the remaining
Directors.

Section 4.15. Indemnification. The Corporation may
indemnify and advance reasonable expenses to directors, officers,
employees and agents o©of the Corporation to the fullest extent
required or permitted by the Texas Business Organizations Code.
The Corporation shall have the power to purchase and maintain at
its cost and expense insurance on behalf of such persons to the
fullest extent permitted by the Texas Business Organizations
Code.

ARTICLE FIVE - OFFICERS

Section 5.01. Officers. The officers of the Corporation
shall be a President, one or more Vice Presidents (the number
thereof to be determined by the Board of Directors), a Secretary,
(who must be a person other than the then acting President), a
Treasurer, and such other officers as may be elected in
accordance with the provisions of this Article. The Board of
Directors may elect or appoint such other officers, including one
or more Assistant Secretaries and one or more Assistant
Treasurers, as it shall deem desirable, such officers to have the



authority and perform the duties prescribed, from time to time,
by the Board of Directors. Any two or more offices may be held
by the same person, except the offices of President and
Secretary.

Section 5.02. Election and Term of Office. The officers of
the Corporation shall be elected annually by the Board of
Directors at the regular annual meeting of the Board of
Directors. If the election of officers shall not be held at such
meeting, such election shall be held as soon thereafter as
conveniently may be. New offices may be created and filled at
any meeting of the Board of Directors. Each officer shall hold
office until his or her successor shall have been duly elected
and shall have qualified.

Section 5.03. Removal. Any officer elected or appointed by
the Board of Directors may be removed by a two-thirds majority
vote of the Board of Directors whenever in its judgment the best
interest of the Corporation would be served thereby, but such
removal shall be without prejudice to the contract rights, if
any, of the officer so removed.

Section 5.04. Vacancies. A vacancy in any office because of
death, resignation, disqualification, or otherwise, may be filled
by the Board of Directors for the unexpired portion of the term.

Section 5.05. President. The President shall be the
principal executive officer of the Corporation and shall, in
general, supervise and control all of the business and affairs of
the Corporation. He or she shall preside at all meetings of the
Board of Directors. The President may sign, with the Secretary
or any other proper officer of the Corporation authorized by the
Board of Directors, any deeds, mortgages, bonds, contracts, or
other instruments which the Board of Directors has authorized to
be executed, except in cases where the signing and execution
thereof shall be expressly delegated by the Board of Directors or
by these Bylaws or by statute to some other officer or agent of
the Corporation; and 1in general he or she shall perform all
duties as may be prescribed by the Board of Directors from time
to time, including participating in various committee meetings as
a member or chairperson thereof he or she shall also be
responsible for informing the Board of Directors of possible
programs, meetings, and functions of the corporation.

Section 5.06. Vice President. In the absence of the
President or in the event of his or her inability or refusal to
act, the Vice President (or in the event there be more than one
Vice President, the Vice Presidents in order of their election)
shall perform the duties of the President, and when so acting
shall have all the powers of and be subject to all the




restrictions upon the President. Any Vice President shall
perform such other duties as from time to time may be assigned to
him or her by the President or Board of Directors.

Section 5.07. Treasurer. If required by the Board of
Directors, the Treasurer shall give a bond for the faithful
discharge of his or her duties in such sum and with such surety
or sureties as the Board of Directors shall determine. He or she
shall have charge and custody of and be responsible for all funds
and securities of the Corporation; receive and give receipts for
moneys due and payable to the Corporation from any source
whatsoever, and deposit all such moneys in the name of the
Corporation in such banks, trust companies, or other depositories
as shall be selected in accordance with the provisions of these
Bylaws; he or she shall keep proper books of account and other
books showing at all times the amount of funds and other property
belonging to the Corporation, all of which books shall be open at
all times to the inspection of the Board of Directors; he or she
shall also submit a report of the accounts and financial
condition of the Corporation at each annual meeting of the Board
of Directors; and in general perform all the duties incident to
the office of Treasurer and such other duties as from time to
time may be assigned to him or her by the President or by the
Board of Directors.

Section 5.08. Secretary. The Secretary shall keep the
minutes of the meetings of the Board of Directors in one or more
books provided for that purpose; give all notices in accordance
with the provisions of these Bylaws or as required by law; be
custodian of the corporate records and of the seal of the
Corporation, and affix the seal of the Corporation to all
documents, the execution of which on behalf of the Corporation
under 1its seal is duly authorized in accordance with the
provisions of these Bylaws; and, in general, perform all duties
incident to the office of Secretary and such other duties as from
time to time may be assigned to him or her by the President or
Board of Directors. The Board of Directors and Officers shall
give bonds of the faithful discharge of their duties in such sums
and with such sureties as the Board of Directors shall determine.
The Assistant Treasurer and Assistant Secretaries, in general,
shall perform such duties as shall be assigned to them by the
Treasurer or the Secretary or by the President or the Board of
Directors.

ARTICLE SIX - COMMITTEES

Section 6.01. Appointment. The President shall appoint
members of committees established by the Board of Directors. The
Board of Directors shall appoint the chairperson of each
committee. These committees shall perform such functions and make




such reports as the President or Board of Directors shall
determine. Both Directors and members of the Advisory Board may
serve on all committees except the Executive Committee.

Section 6.02. Committees of Directors. The Board of
Directors, by resolution adopted by a majority of the Directors
in office, may designate and appoint one or more committees, each
of which shall consist of two or more persons, a majority of whom
are Directors, which committees, to the extent provided in said
resolution shall have and exercise the authority in the
management of the Corporation of the Board of Directors.
However, no such committee shall have the authority of the Board
of Directors in reference to amending, altering, or repealing the
Bylaws, electing, appointing, or removing any member of any such
committee or any Director or officer of the Corporation; amending
the Certificate of Formation; adopting a plan of merger or
adopting a plan of consolidation with another Corporation;
authorizing the sale, lease, exchange, or mortgage of all or
substantially all of the property and assets of the Corporation;
authorizing the voluntary dissolution of the Corporation or
revoking proceedings therefor; adopting a plan for the
distribution of the assets of the Corporation; or amending,
altering, or repealing any resolution of the Board of Directors
which by its terms provides that it shall not be amended, altered
or repealed by such committee. The designation and appointment
of any such committee and the delegation thereof of authority
shall not operate to relieve the Board of Directors, or any
individual Director, of any responsibility imposed on it or him
or her by law.

Section 6.03. Executive Committee. The Board of Directors
may from among its members appoint an Executive Committee
consisting of the officers and any additional members as deemed
necessary by the Board to serve at the pleasure of the Board.
The President, unless absent or otherwise unable to do so, shall
preside as Chairperson of the Executive Committee. The Committee
shall meet at the call of the President or the Board of
Directors, or any two (2) members of the Committee, and shall
have and may exercise when the Board of Directors is not in
session the power to perform all duties, of every kind and
character, not required by law or the charter of the Corporation
to be performed solely by the Board of Directors. The Executive
Committee shall have authority to make rules for the holding and
conduct of its meetings, keep records thereof and regularly
report its actions to the Board. A majority but never less than
three of the members of the Committee in office shall be
sufficient to <constitute a quorum at any meeting of the
Committee, and all action taken at such a meeting shall be by a
majority of those present all acts performed by the Executive
Committee in the exercise of its aforesaid authority shall be




deemed to be, and may be certified as, acts performed under

authority of the Board of Directors. Vacancies in the Executive
Committee shall be filled by appointment by the Board of
Directors. All actions of the Executive Committee shall be

recorded in writing in a minute book kept for that purpose and a
report of all action shall be made to the Board of Directors at
its next meeting. The minutes of the Board of Directors shall
reflect that such a report was made along with any action taken
by the Board of Directors with respect thereto.

Section 6.04. Nominating Committee. The President shall,
with thirty (30) days advance notice to the Board of Directors,
appoint the members of the Nominating Committee created by the
Board of Directors. The members shall be members of the Board of
Directors and Advisory Board appointed to nominate candidates for
officers and directors. Additional nominations may be made by
Directors at the annual meeting.

Section 6.05. Advisory Committee. The function and purpose
of the Advisory Committee shall be to advise the Board of
Directors on matters relating to the purpose of the organization
and to suggest projects which the Corporation may undertake.

Section 6.06. Other Committees. Other committees not having
and exercising the authority of the Board of Directors in the
management of the Corporation may be designated by a resolution
adopted by a majority of the Directors present at a meeting at
which a quorum is present. Except as otherwise provided in such
resolution, the President of the Corporation shall appoint the
members of each such committee. Any member thereof may be
removed by the person or persons authorized to appoint such
member whenever in their Judgment the best interests of the
Corporation shall be served by such removal. Members of such
committee or committees may, but need not be, Directors.

Section 6.07. Term of Office. Each member of a committee
shall continue as such until the next annual meeting of the
members of the Board of Directors and until his or her successor
is appointed, unless the committee shall be sooner terminated, or
unless such member be removed from such committee, or unless such
member shall cease to qualify as a member thereof.

Section 6.08. Chairperson. One member of each committee
shall be appointed chairperson by the person or persons
authorized to appoint the members thereof.

Section 6.09. Vacancies. Vacancies in the membership of any
committee may be filled by appointments made in the same manner
as provided in the case of the original appointments.




ARTICLE EIGHT - BOOKS AND RECORDS

Section 8.01. Books and Records. The Corporation shall keep
correct and complete books and records of account of the
activities and transactions of the Corporation including, a
minute book which shall contain a copy of the Corporation's
application for tax-exempt status (IRS Form 1023), copies of the
Corporation’s IRS information return (Form 990), and a copy of
the Certificate of Formation, Bylaws, and any amendments thereto.
The Corporation shall also keep minutes of the proceedings of its
Board of Directors and any committees having the authority of the
Board of Directors. All books and records of the Corporation may
be inspected by any Director or his or her agent or attorney for
any proper purpose at any reasonable time. Representatives of
the Internal Revenue Service may inspect these books and records
as necessary to meet the requirements relating to federal tax
form 990.

ARTICLE NINE - FISCAL YEAR

Section 9.01. Fiscal Year. The fiscal year of the
Corporation shall be determined by the Board of Directors.

ARTICLE TEN - SEAL

Section 10.01. Seal. The Board of Directors may authorize a
corporate seal.

ARTICLE ELEVEN - WAIVER OF NOTICE

Section 11.01. Waiver of Notice. Whenever any notice is
required to be given under the provisions of the Texas Business
Organizations Code or under the provisions of the Certificate of
Formation or the Bylaws of the Corporation, a waiver thereof in
writing signed by the person or persons entitled to such notice,
whether before or after the time therein, shall be deemed
equivalent to the giving of such notice.

ARTICLE TWELVE - AMENDMENTS TO BYLAWS

Section 12.01. Amendments to Bylaws. These Bylaws may be
altered, amended, or repealed and new Bylaws may be adopted by a
majority of the Directors present at any regular meting or at any
special meeting, if at least one day’s written notice is given of
an intention to alter, amend, or repeal these Bylaws or to adopt
new Bylaws at such meeting.
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ARTICLE THIRTEEN - AMENDMENTS TO CERTIFICATE

Section 13.01. Amendments to Certificate. Amendments to the
Certificate of Formation shall be adopted at a meeting of the
Board of Directors upon receiving the vote of a majority of the
Directors in office.

ARTICLE FOURTEEN - CONTRIBUTION POLICIES/GUIDELINES

It is the stated policy of the Foundation that on an annual
basis the Foundation shall make contributions in an aggregate
amount that is not less than five percent (5.00%) of the fair
market value of the assets of the Foundation (determined as of
the first day of each calendar year) to one or more organizations
which are selected by the Directors and which are described in
Sections 170 (c) (2), 501 (c) (3) and 2055(a) (2) of the Code (each a
“Qualified Organization”).

In making contributions from the Foundation, the Directors
shall give due preference and priority to those Qulified
Organizations to which the Foundation is currently making
contributions.

Investment decisions and recipients of contributions for the
funds of the Foundation shall be made by the Board of Directors
of the Foundation.

However, notwithstanding any provision herein to the
contrary, any funds or assets received by the Foundation from any
trust established by Joe Edward Penland, Sr., and Linda Penland
for the benefit of one of their descendants (“Family Trust
Funds”) shall be segregated and maintained in an account separate
and apart from the other assets and funds of the Foundation (each
a “Segregated Account”). All determinations with respect to the
recipient (s) of any contributions made from the Segregated
Accounts of the Foundation and/or any investments of all those
Segregated Accounts shall be made by a majority vote of the Board
of Directors of the Foundation, excluding Joe Edward Penland,
Sr., and Linda Penland, or by a majority vote of the Executive
Committee of the Foundation, excluding Joe Edward Penland, Sr.,
and Linda Penland, it being expressly directed and stipulated
that Joe Edward Penland, Sr., and Linda Penland shall not have
the power to make any determinations with respect to either the
investments of the Family Trust Funds in the Segregated Accounts
or the recipients of any distributions of income or principal
from those Segregated Accounts.
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CERTIFICATE

I HEREBY CERTIFY that the foregoing is a true, complete and
correct copy of the Amended & Restated Bylaws of The Penland
Foundation, a Texas non-profit corporation, in effect on the date
hereof.

IN WITNESS HEREOF, I hereunto set may hand and affix the
seal of the Corporation, this 1°% day of March, 20

e/

igﬂa Penland, Secretary
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