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‘ Return of Private Foundation OMB No_1545-0052

990- ’ H H
Form l I or Section 4947(a)(1) Nonexempt Charitable Trust

Treated as a Private Foundation

~

Department of the Treasury

Internal Revenue Service Note: The organization may be able to use a copy of this return to satisfy state reporting requirements.
For calendar year 2005, or tax year beginning , and ending
G Check all that apply: [J initiat return [ ] Finalretun ] Amended return [ ] Address change [_] Name change
Use the IRS | Name of organization A Employer identification number
label. The Samuel Roberts Noble Foundation, Inc. 73-0606209
Otherw ise, Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number (see page 10 of the instructions)
ortype, [P0, Box 2180 580-224-6227
See Specific City or town, state, and ZIP code C If exemption application is pending, check here » I:]
Instructions. jArdmore OK 73402-2180 | D 1. Foreign organizations, check here > D
H Check fype of organization: Section 501(c)(3) exempt private foundation 2. Foreign organizations meeting the 85% test,
[] Section 4947(a)(1) nonexempt charitable trust [ | Other taxable private foundation check here and attach computation »[]
E If private foundation status was terminated
I Fair market value of all assets at end | J Accounting method: [] cash Accrual under section 507(b)(1)(A), check here »[]
of year (from Part I, col. (c), D Other (specify) _________________________ F if the foundation is in a 60-month termination
ine 16) » $ 1,269,572,071{(Part |, column (d) must be on cash basis } under section 507(b){1)(B), check here > (:]
Analysis of Revenue and Expenses (The total of (a) Revenue and {d) Disbursements
amounts in columns (b}, (c), and (d) may not necessarily equal expenses per (b) Nler"t éz\tlr?:tment (c) ;:\:ézﬁd net for ;:?a;g:gle
the amounts in column (a) (see page 11 of the instructions) ) books (cas;; bgsis only)
1 Contnbutons, gifts, grants, etc , received (attach schedule) Ol s m e e Joasy wamer 3 8T T 5 dawd T
2 Check D]_] rfthe foundation is not required to attach Sch B ST TN s e e A e AT
3 interest on savings and temporary cash investments 7,133,796 7,154,957] Stmt “2” Of v+« %7 2y nuws
4 Dividends and interest from securities 11,592,547 12,450,578 Olaw 7w ¥ B iwis
5 a Gross rents 0 0 O, ovrwe®?3 0 a0
b Net rental income or (loss) 0 R R R RPN e
81 6 a Netgain or (loss) from sale of assets not on line 10 113,889,7221 » %5 « v oo cn ol unnr st P T A SR
S b Gross sales pnce for allassetsonline 6a  1,783,855,064 [« < r « wmn <o & fon scavimawam, d o IETEEY L Ree s SET
®| 7 Capttal gain net income (from Part IV, line 2) T e e 114,129,672] «*¢ %77 haaw oo TR o
xi s Net short-term capital gain ) AN NS EEEE OF oo ie =a@®™h [y
9 Income modifications RN R of * %~ iy PFT
10 a Gross sales less returns and allowances o I Y e
b Less Cost of goods sold ol - - L I AT L
¢ Gross profit or (loss) (attach schedule) O * rersen., Qfser w20 2 wah
11 Other income (attach schedule) Stmt “3” 3,929,743 -304,772 3,002,468 5.0 - w5 = TE F 0y kg
12 Total. Add lines 1 through 11 136,545,808 133,430,435 3,002,468+« ¥ > & L1 Tl v e
2 13 Compensation of officers, directors, trustees, etc 1,300,524 109,814 0 1,190,710
g 14 Other employee salanes and wages . 13,033,762 35,774 0 12,997,988
8_ 15 Pension plans, employee benefits 5,724,604 16,420 0 7,622 068
u’j 16 a Legal fees (attach schedule) . Stmt“g” 374,092 6,143 4] 337,384
o b Accounting fees (attach schedule) Stmt “7” 74,584 7,458 0 67,126
-;>-, ¢ Other peafassiaaalisgs (attach schedule Stmt “8” 3,743,278 3,442,835 0 318,794
g 17 Interes . 3,907,513 0 0 3,916,930
D118  Taxes pia duteltsee-pagetinal @iinstruciT} I 1,562,032 149,115 0 2,032
‘-cgg 19 Depre ﬁh schédu 36 d deiqtion  Stmt “26” 4,650,438 0 Op v o 7w snar
5120 Occuphk 1 . 1,675,088 0 0 1,664,852
CO% 21 Travelf cohferences _and meetings 1,014,692 18,536 0 1,002,270
~—c 22 Pnnting and - 186,189 0 0 206,381
| 23 Other® aoh-ooiad g Stmt “10” 7,260,388 150,927 3,002,468 4,298,198
‘,}ig 24 Total operating and administrative expenses. Stmt *5”
g Add lines 13 through 23 . 44,507,184 3,937,022 3,002,468 33,624,733
= QJ25 Contributions, gfts, grants pad . 7,911,353] * T T R etnidg e as e o a g R 6,829,697
i o 26 Total expenses and disbursements. Add lines 24 and 25 52,418,537 3,937,022 3,002,468 40,454,430
% 27 Subtract ine 26 from Iine 12: RSV ETETEES RS TR PR D S R :fvfﬁff
ﬁ a Excess of revenue over expenses and disbursements 84,127,271 SRS LERERA AR See S R
e b Net investment income (if negative, enter -0-) Lo L 129,493 413] - s e e B0 L0 s “ s
L ¢ Adjusted net income (if negative, enter -0-) A Of > =™, i osn
For Privacy Act and Paperwork Reduction Act Notice, see the instructions. Form 9980-PF (2005)
(HTA)
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Form 990-PF (2005) The Samuel Roberts Noble Foundation, Inc. 73-0606209 Page 2
Balance Sheets Att2ched schedules and amounts in the descnpton column Beginning of year End of year
should be for end-of-year amounts only. (See instructions ) (a) Book Value {b) Book Value {c) Fair Market Value
1 Cash—non-interest-bearing . 1,100 1,400 1,400
2 Savings and temporary cash mvestments . 32,547,297 69,585,618 69,585,618
3 Accounts receivable » - 11 _3_6_4 9_&39 N N . . |
Less: allowance for doubtful accounts ®»___ | 0 2,040,892 11,364,499 11,364,499
4 Pledgesreceivable » 0 : |
Less: allowance for doubtful accounts ®»___ | 0 0 0 0
5 Grants receivable 647,559 299,495 299,495
6 Receivables due from officers, dlrectors trustees and
other disqualified persons (attach schedule) (see page
15 of the instructions) . . .. 0 0 0
7 Other notes and loans receivable (attach schedule) > 0 * ¥ i
Less: allowance for doubtful accounts ®__ | 0 0 0 0
ﬁ 8 Inventories for sale or use 66,004 72,200 72,200
2 9 Prepaid expenses and deferred charges 628,833 13,921 13,921
10 a Investments—U.S. and state government obligations (attach schc Stmt “25" 110,342,816 158,440,728 158,440,728
b Investments—corporate stock (attach schedule) J S!mt 257 788,705,277 833,527,936 835,436,194
¢ Investments—corporate bonds (attach schedule) . !.Stmt*“25” 69,965,385 4,845,105 24,845,105
11 Investments—and, buildings, and equipment' basis  »_ ! 54,160 ; |
Less’ accumulated depreciation (attach schedule) » __ 44 936 9,224 9,224 450,687
12 Investments—mortgage loans 0 0 0
13 Investments—other (attach schedule) 0 0 0
14  Land, buildings, and equipment: basisi Stmt 23" 165,734,173 [ = © PR ¥
Less: accumulated depreciation (attach schedulS$tmt “23” 28 181,656 125,551,752 137,552, 51 7 165,734,173
15 Other assets (describe » See attached statement ) 4,872,893 3,328,051 3,328,051
16 Total assets (to be completed by all filers—see page 16 of
the instructions. Also, see page 1, item |) 1,135,379,032 1,239,040,694 1,269,572,071
17 Accounts payable and accrued expenses 17,831,585 62,898,949 ) . 3
18 Grants payable 8,353,425 9,435,081
f| 19 Deferred revenue . . 0 0
| 20 Loans from officers, directors, trustees and other dlsqualrf ed persons . 0 0
:g 21 Mortgages and other notes payable (attach schedule} Stmt «“12” 11,235,443 12,258,460
=1| 22 Other liabilities (describe » Bonds Payable | |_Stmt “13” 73,803,915 65,814,876]+ é:v .
¥
23 Total liabilities (add lines 17 through 22) o 111,224,368 150,407,366 ' p
Organizations that follow SFAS 117, check here | %f’%% \j%
g and complete lines 24 through 26 and lines 30 and 31. )
g£| 24 Unrestricted . 1,022,091,241 1,086,569,222
% 25 Temporarly restricted 0 o % .,
M| 26 Permanently restricted . . . 2,063,423 2,064,106
2 Organizations that do not follow SFAS 117 check here » [___]
e and complete lines 27 through 31. L.
5| 27 Capital stock, trust principal, or current funds .. 0 0 &
@ 28 Paid-in or capital surplus, or land, bidg., and equipment fund . 0 0
g 29 Retained earnings, accumulated income, endowment, or other funds 0 0 i%
< | 30 Total net assets or fund balances (see page 17 of the N
§ instructions) . . 1,024,154 ,664 1,088,633,328
31 Total liabilities and net assetslfund balances (see page

17 of the instructions)

1,135,379,032

1,239,040,694

Analysis of Changes in Net Assets or Fund Balances

1

DN HhWN

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 prior year's return)
Enter amount from Part |, line 27a .

Other increases not included in line 2 (|tem|ze) P

Add lines 1, 2, and 3

Decreases not included in line 2 (|tem|ze) b

1 1,024,154 ,664
2 84,127,271
3 0
st 4 1,108,281,935
w147| 5 19,648,607
6

1,088,633,328

Form 990-PF (2005)



Form 990-PF (2005) The Samuel Roberts Noble Foundation, Inc. 73-0606209 Page 3
Capital Gains and Losses for Tax on Investment Income
(a) List and descnbe the kind(s) of property sold (e g, real estate, (bLTI::I f;q:slr:d (c) Date acquired (d) Date sold
2-story bnick warehouse, or common stock, 200 shs MLC Co ) D—Donation (mo , day, yr) (mo , day, yr)
1a Gain from Investments-See Statement "24" P various various
b Adjust International Inv to K-1's P various various
c
d
e
() oss s g O ey e
a 1,783,855,064 0 1,669,965,342 113,889,722
b 581,586 0 0 581,586
c 0 0 0 0
d 0 0 0 0
e 0 0 0 0
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 {l) Gans (Col (h) gain minus
()F MV as of 1251168 ey Cover oot O fany. P s tiomeat
a 433,497 91,861 341,636 113,548,086
b 0 0 0 581,586
c 0 0 0 0
d 0 0 0 0
e 0 0 0 0
2 Capital gain net income or (net capital loss) [:: 3?:;?:’;::‘}31' ::: ;)aa;t :’ ::::;’ } 2 114,129,672
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 pages 13 and 17 of the
instructions). If (loss), enter -0- In Part |, line 8 L 3 0
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 organization liable for the section 4942 tax on the distributable amount of any year in the base period? |:] Yes No

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

1 Enter the appropriate amount in each column for each year; see page 18 of the instructions before making any entries.

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

(b)
Adjusted qualifying distnbutions

(c)
Net value of nonchantable-use assets

(d)
Distnbution ratio
(col (b) divided by col (c))

2004 52,936,111 896,621,004 0.059040
2003 55,082,152 782,380,672 0.070403 .
2002 11,803,112 761,806,936 0.015494
2001 72,548,187 831,740,889 0.087225
2000 50,662,340 918,667,870 0.055148
2 Total of hine 1, column (d) .o . 2 0.287310
3 Average distribution ratio for the 5-year base penod—dwude the total on Ime 2 by 5 or by
the number of years the foundation has been in existence if less than 5 years 3 0.057462
4 Enter the net value of noncharitable-use assets for 2005 from Part X, line 5 4 983,836,977
5 Multiply ine 4 by ine 3 5 56,533,240
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 1,294,934
7 Add lines 5 and 6 7 57,828,174
8 Enter qualifying distributions from Part X, line 4 8 64,717,385

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

the Part VI instructions on page 18.

Form 990-PF (2005)



Form 990-PF (2005) The Samuel Roberts Noble Foundation, Inc. 73-0606209 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948—see page 18 of the lnstructlons)

1 a Exempt operating foundations described in section 4940(d)(2), check here P [:l and enter "N/A" on line 1.
Date of ruling letter: ____ (attach copy of ruling letter if necessary—see instructions)
b Domestic organizations that meet the section 4940(e) requirements in Part V, check 1 1,294 934
here »[X] and enter 1% of Partl,ine 27b . . . . 7
¢ Ali other domestic organizations enter 2% of line 27b. Exempt forergn organrzatlons enter 4% of Pan |, I|ne 12 col (b) : «
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0
3 Addlines 1and?2 - .. e e e e e e . 3 1,294 934
4 Subtitle A (income) tax (domestrc sectron 4947( )(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 1,294 934
6 Credits/Payments: B
a 2005 estimated tax payments and 2004 overpayment credited to 2005 | 6a 1,623,799 Pood g
b Exempt foreign organizations—tax withheld at source . . . 6b 0 o . .
¢ Tax paid with application for extension of time to file (Form 8868) 6¢c 0 ¥ ﬁ CO Y i@ %A
d Backup withholding erroneously withheld . . e - 6d 0 | o
7 Total credits and payments. Add lines 6a through 6d . . e e e e e e e 7 1,623,799
8 Enter any penalty for underpayment of estimated tax. Check here |:] if Form 2220 is attached . 8 0
9 Tax due. If the total of lines 5 and 8 is more than line 7, enter amount owed . .. .p|l 9 0
10 Overpayment. If line 7 is more than the total of lines 5 and 8, enter the amount overpald ... Pl10 328,865
11 Enter the amount of line 10 to be: Credited to 2006 estimated tax » 328 865L Refunded »| 11 0
Statements Regarding Activities
1 a During the tax year, did the organization attempt to influence any national, state, or local legislation or did i Yes | No
it participate or intervene in any political campaign? . AN .. . | 1a X
b Did it spend more than $100 during the year (either directly or mdrrectly) for polrtlcal purposes (see page
19 of the instructions for definition)?

published or distributed by the organization in connection with the activities.
¢ Did the organization file Form 1120-POL for this year? .
d Enter the amount (if any) of tax on political expenditures (sectlon 4955) |mposed durlng the year

.
If the answer is "Yes" to 1a or 1b, attach a detarled descnpt:on of the actlwtles and coples of any materlals % o4 §;;§
1

(1) On the organization. » $ None (2) On organization managers. » $ None i
e Enter the reimbursement (if any) paid by the organization during the year for political expenditure tax imposed i &% b
on organization managers. » $ None - %
2 Has the organization engaged in any activities that have not previously been reported to the IRS? . . . . . 2 X
If "Yes, " attach a detailed description of the activities. L I ,@% L
3 Has the organization made any changes, not previously reported to the IRS, in its governing instrument, ar‘ur"e{r*n t B LB
of incorporation, or bylaws, or other similar instruments? /f "Yes," attach a conformed copy of the changes ceqr |3 X
4 a Did the organization have unrelated business gross income of $1,000 or more during theyear?. . . . . . . | 4a X
b If "Yes," has it filed a tax return on Form 990-T for this year? . . . . e e o . . . .. l4b X
§ Was there a liquidation, termination, dissolution, or substantial contractron durrng the year’7 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:
e By language in the governing instrument, or #
e By state legislation that effectively amends the governing instrument so that no mandatory directions
that conflict with the state law remain in the governing instrument? . .o
7 Did the organization have at least $5,000 in assets at any time during the year? If *Yes," complete Parf Il col (c) and PartXV . 7 X
8a Enter the states to which the foundation reports or with which it is registered (see page 19 of the

o
PSSO

-]
x|~

5
w0
—
3
c
5]
=
o
S
@
L
-V
o
X
i
e
@

b If the answer is "Yes" to line 7, has the organization 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 . . . . | 8b] X

9 s the organization claiming status as a private operating foundation within the meaning of section 4942(j)(3)
or 4942())(5) for calendar year 2005 or the taxable year beginning in 2005 (see instructions for Part X1V on

page 26)? If "Yes," complete Part XIV . . . . 9 X
10 Dud any persons become substantial contributors during the tax year” lf 'Yes aftach a schedule I/st/ng therr names and addresses . 10 X
11 Did the organization comply with the public inspection requirements for its annual returns and exemption application? . . 1] X

Web site address  » www.noble.org
12 The books are in careof » A. JllWallace . Telephone no. » 580-224-6227

Located at » 2510 Sam Noble Parkway Ardmore OK_________________ ____________. _. ZIP+4 » 73401 ...
13 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041—Checkhere . . . . . . . . » D

and enter the amount of tax-exempt interest received or accrued duringtheyear . . . . . . » | 13 IN/A

Form 990-PF (2005)



Form 890-PF (2005) The Samuel Roberts Noble Foundation, Inc. 73-0606209
ELAlIE:] Statements Regarding Activities for Which Form 4720 May Be Required

1a

3a

4a

5a

6a

Page 5

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
During the year did the organization (either directly or indirectly):

(1) Engage in the sale or exchange, or leasing of property with a disqualified person? . . D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)

adisqualified person? . . . . . . . . . . . .. C e e e e DYesNo
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? . . Yes I:I No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . Yes D No
(5) Transfer any income or assets to a disqualified person (or make any of either available

for the benefit or use of a disqualified person)? . . . . D Yes No

(6) Agree to pay money or property to a government offi cnal’? (Exceptuon Check "No"

If the organization agreed to make a grant to or to employ the official for a period

after termination of government service, If terminating within 90 days.) . [:I Yes . No
If any answer I1s "Yes" to 1a(1)—(6), did any of the acts fail to qualify under the exceptions descnbed in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)? .
Organizations relying on a current notice regarding disaster assistance check here . . . . . >[__—]
Did the organization 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 2005? .
Taxes on failure to distribute income (section 4942) (does not apply for years the orgamzatlon was a pnvate
operating foundation defined in section 4942(j)(3) or 4942()(5)):
At the end of tax year 2005, did the organization have any undistributed income (lines 6d
and 6e, Part XIlI) for tax year(s) beginning before 2005? . . . . . . . e e D Yes No
If "Yes," listthe years ® 20 , 20 , 20,20 .
Are there any years listed in 2a for which the organization is 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 page 20 of the instructions.) .. .
If the provisions of section 4942(a)(2) are being applied to any of the years listed in 23, list the years here.
» 20 , 20 , 20 , 20
Did the organization hold more than a 2% direct or indirect interest in any business
enterprise at any time during the year? . . . e e e e m Yes El No
If "Yes,"” did it have excess business holdings in 2005 asa result of (1) any purchase by the organization
or disqualified persons after May 26, 1969; (2) the lapse of the 5-year period (or longer period approved
by the Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or (3)
the tapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine
if the organization had excess business holdings in 2005 )
Did the organization invest during the year any amount in a manner that would jeopardlze |ts chantable purposes'7
Did the organization 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 2005?
During the year did the organization pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? . |:] Yes No
(2) Influence the outcome of any specific public election (see section 4955); or to carry

on, directly or indirectly, any voter registrationdrive? . . . . . . . . . o D Yes No

(3) Provide a grant to an individual for travel, study, or other similar purposes? . . . . . Yes D No
(4) Provide a grant to an organization other than a charitable, etc., organization described

in section 509(a)(1), (2), or (3), or section 4940(d)(2)? . .1 stmt“5” ] yes [X] No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or

educational purposes, or for the prevention of cruelty to children or animals? . . . [:l Yes No
If any answer is "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 page 20 of the instructions)?

Organizations relying on a current notice regarding disaster assistance check here . . . . N
if the answer is "Yes" to question 5a(4), does the organization claim exemption from the
tax because it maintained expenditure responsibility for the grant? . . . . e D Yes No

If "Yes," attach the statement required by Regulations section 53.4945-5(d).

Did the organization, during the year, receive any funds, directly or lndlrectly, to pay
premiums on a personal benefit contract? . . . . e D Yes . No

Did the organization, during the year, pay premiums, dlrectly or mdlrectly. on a personal benefit contract?
If you answered "Yes" to 6b, also file Form 8870.

Yes

No

g

-bﬁi‘» N}AA - a
¥y
i
S
\}&
3b X
4a X
5 P, |
-l
4b X
%
.
H s i .
3 i
FARN Y
5b X
6b X

Form 990-PF (2005)



Form 990-PF (2005)

The Samuel Roberts Noble Foundation, Inc.

73-0606209

Page 6

and Contractors

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

1 List all officers, directors, trustees, foundation managers and their compensation (see page 21 of the instructions).

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

(a) Name and address

(c) Compensation
(If not paid, enter

0-)

(d) Contnbutions to
employee benefit plans
and deferred compensation

(e) Expense account,
other allowances

See Statement "16"

1,300,524

150,725

27,365

2 Compensation of five highest-paid employees (other than those included on line 1—see page 21 of the instructions).

If none, enter "NONE."

(b) Title and average (‘;)mc?on;zte)u!::::ﬁtto (e) Expense account
(a) Name and address of each employee paid more than $50,000 ) hours per week (c) Compensation planz and deferred other allowances '
evoted to position compensation

Richard A. Dixon_____ ... Dir/Plant Biology
P.O. Box 2180 Ardmore OK 73402 Full Time 40+ Hrs 225,149 47 448 3,434
Joseph Bouton __ .. Director of Forage
P.0O. Box 2180 Ardmore OK 73402 Full Time 40+ Hrs 176,950 49,449 8,770
Teal Pemberton ... Director of Human
P.0O. Box 2180 Ardmaore OK 73402 Full Time 40+ Hrs 111,470 22,991 46
Marilyn Roossinck Scientist
P.O. Box 2180 Ardmore OK 73402 Full Time 40+ Hrs 103,726 31,856 61
Kevin Stagqas . Dir/Information Sy:
P.0O. Box 2180 Ardmore OK 73402 Full Time 40+ HrsL 100,925 22,046 0
Total number of other employees paid over $50,000 . > I 61

3 Five highest-paid independent contractors for professional services—(see page 21 of the instructions). If

"NONE."

none, enter

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

(b) Type of service

(c) Compensation

301 Commerce Street, Suite 1600 Fort Worth TX 76102 Investment Manager 449,316
Hotchkis and Wiley Capital Management __________________________.
PO Box 60786 Los Angeles CA 90060-0786 Investment Manager 238,030
Barrow, Hanley, MeWhinney & Strauss Inc. .. ____________________.
3232 McKinney Avenue 15th Floor Dallas TX 75204-2429 Investment Manager 231,546
Pyford International PLC_____________ ...
79 Grosvenor St London W1K 3JU United Kingdom (England, Northe {Investment Manager 218,623
SIS Proof & Control .
General Post Office/PO Box 26040 New York NY 10087-6040 Investment Custodian 210,523
Total number of others receiving over $50,000 for professional services > | 15
Part IX-A Summary of Direct Charitable Activities
List the foundation's four largest direct chantable activities dunng the tax year include relevant statistical information such as E
the number of orgamizations and other beneficianes served, conferences convened, research papers produced, etc xpenses
1 Forage Improvement Division - See Statement 1" and "6"_ ... . ... ...
""""""""""""""""""""""""""""""""""""""""""""""""""""" 16,266,953
2 Plant Biology Division - See Statement "1" and "5" ...
"""""""""""""""""""""""""""""""""""""""""""""""""""""""""""" 22,915,461
3 Agricultural Division - See Statement"1"and 8" ___ ...
""""""""""""""""""""""""""""""""""""""""""""""""""""""""" 14,655,657

Form 990-PF (2005)



Form 990-PF (2005) The Samuel Roberts Noble Foundation, Inc. 73-0606209 Page 7
10 Q-M Summary of Program-Related Investments (see page 22 of the instructions)

Descnbe the two largest program-related investments made by the foundation during the tax year on hnes 1 and 2 Amount
1 No Program Related Investments Were Made 1n 2005 - See Statement"15" .. .. _.._.....__
0
2 e,
0
‘ All other program-related investments See page 22 of the instructions
| <
e e
Total. Add lines 1 through 3 . . » 0
Minimum Investment Return (AII domestlc foundat|ons must complete thlS part Forelgn foundations,
see page 22 of the instructions.)
1 Fair 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 995,966,752
b Average of monthly cash balances 41,878
¢ Fair market value of all other assets (see page 23 of the mstructlons) 2,810,636
d Total (add lines 1a, b, and c) . 998,819,266
\ e Reduction claimed for blockage or other factors reported on Ilnes 1a and
‘ 1c (attach detailed explanation) . .. . . .. L1e | 0| s .
| 2 Acquisition indebtedness applicable to line 1 assets . e e .. 2 0
| 3 Subtract line 2 from line 1d - 3 998,819,266
1 4 Cash deemed held for charitable actlwtles Enter 1‘/z% of line 3 (for greater amount see page 23
f of the instructions) . o 4 14,982,289
| 5 Net value of noncharitable-use assets Subtract I|ne 4 from line 3 Enter here and on Part V I|ne 41 5 983,836,977
‘ Minimum investment return. Enter 5% of line 5 6 49,191,849
| Distributable Amount (see page 23 of the |nstruct|ons) (Sectlon 4942(])(3) and (j)(5) private operating
‘ foundations and certain foreign organizations check here P D and do not complete this part.)
1  Minimum investment return from Part X, line6 . . . . . e e e e .. 1 49,191,849
2a Tax on investment income for 2005 from Part VI, line 5 .. .. 2a 1,294,934 Z
b Income tax for 2005. (This does not include the tax from Part Vi. ) Coe 2b 0 '
¢ Addlines2aand2b . . . .. e e 2c 1,294,934
3 Distributable amount before adjustments Subtract I|ne 2c from I|ne 1 . .. 3 47,896,915
4 Recoveries of amounts treated as qualifying distributions . . . . e < v < . . . lstmt=18"| 4 6,414,211
5 Addhnes3and4 5 54,311,126
6 Deduction from distributable amount (see page 24 of the |nstruct|ons) 6 0
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIII
e 1 . . . o, 7 54,311,126
Qualifying Distributions (see page 24 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc.—total from Part |, column (d), line26 . . . . . . . . . . 1a 40,454,430
b Program-related investments—total from Part IX-B .o .o 1b 0
2 Amounts paid to acquire assets used (or held for use) directly in carrylng out chantable etc
purposes . . . . C e e e .. 2 24,262,955
3 Amounts set aside for spemf c charltable pro;ects that satlsfy the
a Suitabilty test (prior IRS approval required) . . . . . . . . e e e 3a 0
b Cash distribution test (attach the required schedule) . . 3b 0
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V llne 8 and Part XIII Ilne 4 . 4 64,717,385
5 Organizations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, ine 27b (see page 24 of the instructions) . . . . . . . . . . . . 5 1,294 934
6 Adjusted qualifying distributions. Subtract line 5 from ine 4 . . 6 63,422,451

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

Form 990-PF (2005)



Form 990-PF (2005)

The Samuel Roberts Noble Foundation, Inc.

73-0606209

Page 8

IR JIl Undistributed Income (see page 24 of the instructions)

oo

-0 Q0T

10

Q0 oo

Distributable amount for 2005 from Part XI,

(a)
Corpus

(b}
Years pnor to 2004

(c}
2004

(d)
2005

ne7 . . . Y

s ¢ %

L

54,311,126

Undistributed income, |f any, as of the end of 2004
Enter amount for 2004 only .

Total for pror years 20 01 20 02 ,20 03

Excess distributions carryover, if any, to 2005:

From 2000 e 0
From 2001 . . . 0
From 2002 391,503/,
From 2003 16,752,469
From 2004 10,101,410

¥l

¥

Total of Ilnes 3a through e

27,245,382};

Qualifying distributions for 2005 from Part W
X, line 4: »$ 64,717,385 )
Applied to 2004, but not more than line 2a

3% o

Applied to undistributed income of prior years
(Election required—see page 25 of the instructions)

T W

Treated as distributions out of corpus (Election
required—see page 25 of the instructions) .

ol

Applied to 2005 distributable amount .

)

ed

Remaining amount distributed out of corpus

10,406,259

Excess distributions carryover applied to 2005

(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:

“&%&g

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

|

37 651 .64

Prior years' undistributed income. Subtract
line 4b from line 2b

Enter the amount of prior years' undlstnbuted
income for which a notice of deficiency has
been issued, or on which the section 4942(a)
tax has been previously assessed

1
wi

e

Subtract line 6¢ from line 6b. Taxable
amount—see page 25 of the instructions

Undistributed income for 2004. Subtract line
4a from line 2a. Taxable amount—see page

2%
25 of the instructions . . .
i

Undistributed income for 2005 Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2006

sl
.-

0 L
.
i | ¥
e
oo
S

s

Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(E) or 4942(g)(3) (see page
25 of the instructions)

-

P

Excess distributions carryover from 2000
not applied on line 5 or line 7 (see page 25
of the instructions)

0

Excess distributions carryover to 2006
Subtract lines 7 and 8 from line 6a

37,651,641

w

Analysis of line 9:
Excess from 2001 . 0|.
Excess from 2002 . 391,503
Excess from 2003 . 16,752,469
Excess from 2004 10,101,410
Excess from 2005 10,791,811

Form 990-PF (2005)



Form 990-PF (2005) The Samuel Roberts Noble Foundation, Inc. 73-0606209

Page 9

Private Operating Foundations (see page 26 of the instructions and Part VII-A, question 9)

1 a If the foundation has received a ruling or determination letter that it i1s a private operating
foundation, and the ruling is effective for 2005, enter the date oftheruling . . . . > N/A

b Check box to indicate whether the organization is a private operating foundation described in section D 4942(j)(3) or D 4942(j)(5)

2 a Enter the lesser of the adjusted net Tax Year Prior 3 years

income from Part | or the minimum (e) Total

investment return from Part X for each (a) 2008 (b) 2004 (c) 2003 (d) 2002

yearlisted . . . . .

(=]
(=)
o

b 85% of line 2a 0 0 0 0

¢ Qualifying distnbutions from Part XIl,
hne 4 for each year listed . . 0 0 0

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

e Qualifying distnbutions made directly
for active conduct of exempt activities.
Subtract line 2d from line 2¢ Co 0 0 0 0

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 /5
of minimum investment return shown in
Part X, line 6 for each year listed . 0 0 0

¢ "Support" alternative test—enter:

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

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

(3) Largest amount of support
from an exempt organization

(4) Gross investment income

112484 Supplementary Information (Complete this part only if the organization had $5,000 or more in
assets at any time during the year——see page 26 of the instructions.)

1 Information Regarding Foundation Managers:

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

None

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

None

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here » D if the organization only makes contributions to preselected charitable organizations and does not accept
unsolicited requests for funds. If the organization makes gifts, grants, etc. (see page 26 of the instructions) to individuals or
organizations under other conditions, complete items 2a, b, ¢, and d.

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

See attached statement "19"

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

An introduction letter describing the organization and project

¢ Any submission deadlines:

December 1, March 1, June 1 and September 1

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

Generally Restricted to Southwestern United States 501(c)(3)

Form 990-PF (2005)



Form 990-PF (2005) The Samuel Roberts Noble Foundation, Inc. 73-0606209 Page 10
u®48") Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
. If recipient 1s an individual,
Re0|p|ent show any relationship to Foundation Purpose of grant or
status of Amount
- any foundation manager t contnbution
Name and address (home or business) or substantial contnbutor recipien
a  Paid duning the year
See statements "20a", "20b", "20c¢" and "204"
No Grantees Listed are Individuals 6,829,697
(Except Scholarship Recipients) and
All Organizations are Public Charities 0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
Total .. . » 3a 6,829,697
b  Approved for future payment
See statement "21"
No Grantees Listed are Individuals 9,435,081
(Except Scholarship Recipients) and
All Organizations are Public Chanties 0
0
0
0
0
0
0
0
Total » 3b 9,435,081

Form 990-PF (2005)



Form 990-PF (2005) The Samuel Roberts Noble Foundation, Inc.  73-0606209 Page 11
MAnalysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income | Excluded by section 512, 513, or 514 (e)
Related or exempt
(@ (b) (c) (d) function Income
Business code Amount Exclusion code Amount (See page 26 of
1 Program service revenue: the instructions )
a Cattle, Pecan and Other Farm Sales 1,770,147
b Educational Seminars 15,972
¢ Pasture and Hunting Leases 27,578
d Other Program Revenue 821,340
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash rnvestments 14 7,133,796
4 Dividends and interest from securites . . . . . 14 11,592,547
5 Net rental income or (loss) from real estate: 3 w Y] R R S

a Debt-financed property

b Not debt-financed property

6 Net rental income or (loss) from personal property

7 Other investment income

8 Gain or {loss) from sales of assets other than rnventory 18 113,889,722

9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue: a

b Royalty Income 15 64,150

¢ Class Action Settlement 1 60,005

d Recovered Qualifying Distributions 1 385,000

e Gain on Sale of Exempt Assets 1 785,551
12 Subtotal. Add columns (b), (d), and (e) . . . 2 0 ~ | 133,910,771 2,635,037
13 Total. Add Iine 12, columns (b), (d), and () . . . . e e e e e 13 136,545,808

(See worksheet in line 13 instructions on page 27 to verify calculatlons )

Relatronshlp of Activities to the Accomplishment of Exempt Purposes

Explain below how each activity for which income is reported in column (e) of Part XVI-A contributed importantly to

Linev No. the accomplishment of the organization's exempt purposes (other than by providing funds for such purposes). (See
page 27 of the instructions.)

See Statement "22"

Form 990-PF (2005)



Form 990-PF (2005) The Samuel Roberts Noble Foundation, Inc. 73-0606209 Page 12
FLUPAU Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described in section
501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations? o
a Transfers from the reporting organization to a noncharitable exempt organization of: 5 ;
M Cash . . . . . 0Ll 1a(1) X
(2) Other assets . - . e L. .. . .. . e 1a(2) X
b Other transactions: KO T
(1) Sales of assets to a noncharitable exempt organization . e e e e 1b(1) X
(2) Purchases of assets from a noncharitable exempt organizaton . . . . . . . . . . . . . . . .. 1b(2) X
(3) Rental of faciliies, equipment, or other assets . . . . . e .. . .. .. . . |1b(3) X
(4) Reimbursement arrangements . . . . . e .. e . e e 1b(4) X
(56) Loans or loan guarantees . e e .. .. 1b(5) X
(6) Performance of services or membershlp or fundransmg sohcnatlons .o .. . ... .. [1b(8) X
¢ Sharnng of facllities, equipment, mailing lists, other assets, or paild employees . . 1c X
d If the answer to any of the above is "Yes," complete the following schedule. Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting organization. If the organization received less than fawr
market value In any transaction or sharning arrangement, show in column (d) the value of the goods, other assets, or services
received.
(a) Line no (b} Amount involved (c) Name of nonchantable exempt organization (d) Descnption of transfers, transactions, and shanng arrangements

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

described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5272 .. A |:| Yes No
b If "Yes," complete the following schedule.
(a) Name of organization {b) Type of organization {(c) Description of relationship

Under penalties of penury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and
bellgf, it 1s trues cgrrect, and coj Zplete aration of preparer (other than taxpgye g 3 3 apy k £

g } Signature of officer or trustee 7
I
c
2
(7} Ugﬁ‘ Preparer's } 1 é 2 / % é
g 8O | _signature
£ 4]  Fim's name (or yours If
self-employed), address,
and ZIP code




8868 Application for Extension of Time To File an COPY
r Exempt Organization Return OMB No 15451708

» File a separate application for each return

(Rev December 2004)
Department of the Treasury
Internal Revenue Service

e [f you are filing for an Automatic 3-Month Extension, complete only Part | and check this box » X

® |f you are filing for an Additional (not automatic) 3-Month Extension, complete oniy 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
Automatic 3-Month Extension of Time—Only submit original (no copies needed)

Form 990-T corporations requesting an automatic 6-month extension—check this box and complete Part | only » [ ]
All other corporations (including Form 990-C filers) must use Form 7004 to request an extension of time to file income tax returns
Partnerships, REMICs, and trusts must use Form 8736 to request an extension of time to file Form 1065, 1066, or 1041

Electronic Filing (e-file). Form 8868 can be filed electronically if you want a 3-month automatic extension of time to file one of the
returns noted below (6 months for corporate Form 990-T filers) However, you cannot file it electronically if you want the additional
(not automatic) 3-month extension, instead you must submut the fully completed signed page 2 (Part Il) of Form 8868. For more
details on the electronic filing of this form, visit www irs gov/efile

Type or Name of Exempt Organization Employer identification number
print The Samuel Roberts Noble Foundation, Inc 73-0606209
File by the Number, street, and room or suite no Ifa P O box, see instructions

due date for P O Box 2180

filing your
r:tu?'ny Suee City, town or post office, state, and ZIP code For a foreign address, see instructions

instructions Ardmore, OK 73402-2180
Check type of return to be filed (file a separate application for each return)

(] Form 990 [T] Form 990-T (corporation) [ Form 4720
(] Form 990-BL [] Form 990-T (sec 401(a) or 408(a) trust) [} Form 5227
] Form 990-E2 [C] Form 990-T (trust other than above) [[] Form 6069
[X] Form 990-PF [] Form 1041-A [] Form 8870

® The books are in the care of » Patrick A Jones, VP/CFO/Treasurer .. . ioiiiiiiio...

Telephone No > 580-224:6220 ... _....._.. FAXNo » 580.224-6217 _ ... _.......
« If the organization does not have an office or place of business in the United States, check this box » ]
o [f this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) f this

i1s for the whole group, check this box B[] Ifit s for part of the group, check this box »[ ] and attach a list with the
names and EINs of all members the extension will cover.

1 lrequest an automatic 3-month (6-months for a Form 990-T corporation) extension of time until 8/15/2006 ,

» [ ] taxyear beginning , and ending

2 If this tax year 1s for less than 12 months, check reason [ ] Initial return [ Final return [ ] Change in accounting period

3 a If this application is for Form 890-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any

nonrefundable credits See instructions . $ 1,138,897
b if this application s for Form 990-PF or 990-T, enter any refundable credits and estimated tax
payments made Include any prior year overpayment allowed as a credit $ 1,560,000

¢ Balance Due. Subtract line 3b from line 3a Include your payment with this form, or, if required, deposit
with FTD coupon or, If required, by using EFTPS (Electronic Federal Tax Payment System). See
Instructions . $ 0
Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EQ
for payment instructions

For Privacy Act and Paperwork Reduction Act Notice, see Instructions Form 8868 (Rev 12-2004)
(HTA)



The Samue&)berts Noble Foundation, Inc. 73-0606209
December 31, 2005
Form 990-PF, Part IX-A, Overview of Direct Charitable Activities

The Samuel Roberts Noble Foundation, Inc., founded in September 1945, continues the
vision of its founder, Lloyd Noble, to influence agriculture by exploring and improving
production agriculture techniques and advancing plant science through research and
discovery.

The Noble Foundation has become a leading plant and agricultural research institute that:
e conducts fundamental research for gene and trait discovery;
e conducts translational and developmental research to incorporate innovations and
discoveries into plant systems for cultivar development; and
e has established resources to place improved crops in a production agricultural
environment for evaluation and performance and value assessment.

The Noble Foundation’s operations are conducted through three operating divisions:
Agricultural, Forage Improvement and Plant Biology. More than 300 employees staff
these operating divisions and their supporting groups—81 of these employees holding
doctorate level degrees. This employee population further is comprised of individuals
from nineteen countries.

Agricultural Division

Based on the original programs offered at the inception of the Noble Foundation, the
Agricultural Division assists regional agricultural producers—farmers and ranchers—and
other stewards of natural resources in achieving their financial, production and quality-of-
life goals through consultation and education services, research and demonstration.

The consultation program is the division’s primary focus. The division is comprised of
four teams, with each team comprising specialists in forage, livestock, soils and crops,
agricultural economics, horticulture and wildlife and fisheries. These specialists have
significant experience in all aspects of resource management. Team members and
discipline members—working across teams—work together to maximize their knowledge
and tailor advice to address each client’s unique circumstances. Importantly, these
services are provided at no cost to the recipients.

The division serves a 47-county area within a 100-mile radius of the Noble Foundation's
headquarters in Ardmore, Oklahoma. This service area includes counties in both
Oklahoma and Texas. Forage-based cattle operations are the predominant enterprise in
this area. Specifically, farmers and ranchers raise more than 2.6 million head of cattle
within the division’s service area according to the USDA’s National Agriculture
Statistics Service. In addition their involvement in improving and advancing livestock
operations, Noble Foundation agriculture specialists also assist in crop production,
horticulture, and developing and managing wildlife interests and enterprises. The
estimated economic impact of the division’s annual recommendations to farmers and
ranchers are estimated at more than $15 million.

10of 17 Statement “1”




The Samuegberts Noble Foundation, Inc. 73-0606209
December 31, 2005
Form 990-PF, Part IX-A, Overview of Direct Charitable Activities

The division operates six farms—totaling approximately 12,000 acres—for
demonstration and research projects. The division regularly conducts “field days” and
“farm tours” on these farms to expose farmers and ranchers to new techniques and
management processes and proven production examples. In addition to these
demonstration activities, these farms provide diverse soil and environmental conditions
for the research conducted by all the divisions of the Noble Foundation.

In addition to the educational activities described, the Agricultural Division regularly
conducts public and client-specific educational seminars and hands-on workshops
covering a broad range of agricultural interests. The division also conducts a variety of
programs targeting tomorrow’s farmers and ranchers.

The division conducts a program to recognize the end-quality and performance of steers
exhibited at regional 4-H and FFA junior livestock shows. The division further annually
hosts AgVenture, a week-long program involving high school students from Oklahoma
and north Texas. AgVenture participants are given the opportunity for hands-on
experiences intended to give them knowledge of all phases of the region’s agriculture
sector, and in particular, agribusiness, agricultural communications, wildlife and
agriculture-related research.

The Agricultural Division continues to expand its educational outreach through a
graduate student partnership with Oklahoma State University (OSU). Interaction with
Agricultural Division specialists provides OSU graduate students a unique opportunity to
reinforce their classroom studies and on-campus research with practical research and in-
field experience. Importantly, these graduate student research activities are important
components to research collaborations between Noble Foundation specialists and OSU
faculty.

The division’s research programs concern forage variety trials/evaluations, livestock
feeding protocols, livestock performance, and precision fertilizer application.

While many of the plant breeding operations are conducted now within the Noble
Foundation’s Forage Improvement Division, the Agricultural Division has a rich history
of developing important, productive forage varieties for the region. The Noble
Foundation has released (or jointly released) several forage varieties, most notably,
winter rye varieties Elbon, Bonel, Maton, Bates and Oklon as well as a quality forage
crabgrass—Red River crabgrass.

The Agricultural Division actively communicates its activities through newsletters,
external publications and the Noble Foundation Web site
(http://www.noble.org/Ag/Index.htm). The division further uses the Web site to offer
valuable internet-based directories and other useful information for agricultural
producers.

20of 17 Statement “1”



The Samue&)berts Noble Foundation, Inc. Q3-0606209
December 31, 2005
Form 990-PF, Part IX-A, Overview of Direct Charitable Activities

In 2005, the Agricultural Division published the following:
Articles Published in Non-Noble Foundation Publications
Funderburg, E. and Annis, D. (2005) Effects on phosphorus rates on Bermuda
grass yields in three southern Oklahoma locations in 2002-2003. Proceedings

of the Great Plains Soil Fertility Conference, Denver, Colorado, March 2-3,
2004. 10, 117-120.

Johnson, J. P., Norton, S.L., and Barrick, J. A. (2005). Evaluation of summer
annual forage varieties for the Noble Foundation service area. American
Forage and Grassland Council 2005 Proceedings, 14, 54.

Mattox, M. (2005). Are new forages effective? Yes, but do you really need them?
Southwest Farm Press, 32 (23), 22.

Rogers, J., Motal, F. (2005) Oklahoma warm-season perennial variety grass trial results —
Ardmore.. Forage and Grazinglands: Variety Trials. December 21, 2005.
http://www .plantmanagementnetwork.org/fg/trials/2005/grasses/Rogers.xls

Stevens, R. (2005) Fuel Loading, Fuel Moisture are Important Components of
Prescribed Fire. Rangelands. 27(5), 20-21.

Ag News & Views (regional, monthly newsletter published by the Noble Foundation
and circulated to more than 6,000 readers electronically and in print) Articles
Reprinted in External Publications

21 Articles were reprinted in 27 area newspapers

9 Articles were reprinted in 6 trade journals

Externally Circulated Publications or Information Brochures
Baker, J. (2005) 2004-2005 Forage and grain yields from rye, oat, barley, wheat
and triticale varieties and strains. Ardmore, OK.: Noble Foundation.

Baker, J. (2005) 2004 Forage yields from bermudagrass varieties and strains.
Ardmore, OK.: Noble Foundation.

Porter, M. D. (2005) Sources of weather information. Ardmore, Oklahoma:
Noble Foundation.

Porter, M. D. (2005) Some individuals and organizations who teach prescribed
burning courses and prescribed burning contractors. Ardmore, Oklahoma:

Noble Foundation.

Rogers, J. (2005) Grazing stick instruction manual. Ardmore, Ok.: Noble
Foundation.

3of 17 Statement “1”



The Samue&)berts Noble Foundation, Inc. Q3-0606209
December 31, 2005
Form 990-PF, Part IX-A, Overview of Direct Charitable Activities

Interinstitutional collaborations in 2005 involving the Agricultural Division included:
e National Resource Conservation Service

Mississippi State University

Oklahoma State University

Texas A&M University

University of Arkansas

Forage Improvement Division

Formed in 1997, the Forage Improvement Division is a translational research group
developing new forage varieties by integrating applied plant breeding, molecular biology
and genomics.

The division has six main program areas: breeding and genetics of grasses (e.g., tall
fescue and tall wheatgrass); breeding and genetics of legumes (e.g., alfalfa and white
clover); application of molecular markers/genomics to identify useful genes concerning
disease resistance, production quality and/or yield for crop enhancement; tissue
culture/transformation technologies to incorporate value-added traits in target plant
species; agronomic enhancement to develop best practices for establishment and
managing targeted plant systems; and genetics and ecology of fungal endophytes to better
understand and modify plant-endophyte interactions. Together, these activities
accomplish the division’s mission to develop and release improved forages through
cultivar development and, in the process, advance the science of forage and molecular
breeding.

The Forage Improvement Division further is responsive to discoveries and technologies
produced in the Plant Biology Division (below). Forage Improvement is capable of
incorporating discoveries into plants—translational research—for the purposes of moving
beyond mere laboratory or greenhouse proof-of-concepts. Importantly, the expertise of
this division allows new discoveries to be incorporated into proven varieties for the
purpose of field trials, animal safety trials, and production evaluation and assessment.
This activity is critical to the overall goal of moving science from the laboratory into the
hands of farmers and ranchers who can benefit from it.

Similar to the Agricultural Division, Forage Improvement recently expanded its
educational outreach through a graduate student partnership with Texas A&M
University-Commerce. Interaction with Forage Improvement scientists provides these
graduate students a unique opportunity to reinforce their classroom studies and on-
campus research with laboratory and field research at the Noble Foundation.

In 2005, the Forage Improvement Division had six principal investigators—senior
researchers responsible for an independent research laboratory within the division.
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The Samue&)berts Noble Foundation, Inc. ’3-0606209
December 31, 2005
Form 990-PF, Part IX-A, Overview of Direct Charitable Activities

The division communicates its activities through paper and oral presentations at U.S. and
international meetings, refereed publications, book publications and the Noble
Foundation Web site (http://www.noble.org/ForgBiot/index.html).

In 2005, the Forage Improvement Division published the following:

Forage Improvement Publications

50f 17

Bouton, J. H., Wood, D. T., Caradus, J. R., & Woodfield, D. T. (2005).
Registration of 'durana’ White clover. Crop Science, 45, 797.

Bouton, J. H., Woodfield, D. T., Caradus, J. R., & Wood, D. T. (2005).
Registration of 'patriot' White clover. Crop Science, 45, 797-798.

Bouton, J. H., Woodfield, D. T., Hoveland, C. S., McCann, M. A., & Caradus, J.
R. (2005). Enhanced survival and animal performance from ecotype
derived white clover cultivars. Crop Science, 45, 1596-1605.

Cheng, X., & Wang, Z - Y. (2005). Overexpression of COL9, a CONSTANS-
LIKE gene, delays flowering by reducing CO and FT expression in
Arabidopsis thaliana. Plant Journal, 433, 758-768.

Hopkins, A. A. (2005). Grazing tolerance of cool-season grasses planted as
seeded sward plots and spaced plants. Crop Science, 45, 1559-1564.

Mian, M. A., Zwonitzer, J. C., Hopkins, A. A., Ding, X - S., & Nelson, R. S.
(2005). Response of tall fescue genotypes to a new strain of Brome
mosaic virus. Plant Disease, 89, 224-227.

Mian, R. M., Saha, M. C., Hopkins, A. A., & Wang, Z - Y. (2005). Use of tall
fescue EST-SSR markers in phylogenetic analysis of cool-season forage
grasses. Genome, 48, 637-647.

Mian, R. M., Zwonitzer, J. C., Chen, Y., Saha, M. C., & Hopkins, A. A. (2005).
AFLP diversity within and among Hardinggrass populations. Crop
Science, 45, 2591-2597.

Missaoui, A. M., Boerma, H. R., & Bouton, J. H. (2005). Genetic variation and
heritability of phosphorus uptake in Alamo switchgrass grown in high
phosphorus soils. Field Crops Research, 93, 186-198.

Missaoui, A. M., Boerma, H. R., & Bouton, J. H. (2005). The effect of low plant
density on response to selection for biomass production in switchgrass.
Euphytica, 142, 1-12.
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Missaoui, A. M., Paterson, A., & Bouton, J. H. (2005). Investigation of genomic
organization in switchgrass (Panicum virgatum L.) using DNA markers.
Theoretical and Applied Genetics, 110, 1372-1383.

Muir, J., Ocupaugh, W. R., & Butler, T. (2005). Trade-offs in forage and seed
parameters of annual Medicago and Trifolium species in North Central
Texas as affected by harvest intensity. Agronomy Journal, 97, 118-1814.

Read, J., Reinert, J., Evers, G. W., Ocumpaugh, W. R., Sanderson, M. A., &
Hopkins, A. A. (2005). Registration of ‘Tejas 1° Texas bluegrass. Crop
Science, 45 (Sept-Oct 2005), 2124-2125.

Saha, M. C., Mian, R. M., Zwonitzer, J. C., Chekhovskiy, K., & Hopkins, A. A.
(2005). An SSR- and AFLP-based genetic linkage map of tall fescue

(Festuca arundinacea Schreb.). Theoretical and Applied Genetics, 100,
323-336.

Sledge, M. K., Ray, ILM., and Jiang, G. (2005). An expressed sequence tag SSR
map of tetraploid alfalfa (Medicago sativa L.). Theoretical and Applied
Genetics, 111, 980-992.

Sledge, M. K., & Pechter, P., and Payton, M.E. (2005). Aluminum tolerance in
Medicago truncatula germaplasm. Crop Science, 45, 2001-2004.

Timper, P., Gates, G. N., & Bouton, J. H. (2005). Response of pratylenchus spp.
in tall fescue infected with different strains of the fungal endophyte
neotyphodium coenophialum. Nematology, 7, 105-110.

Wang, Z- Y., & Ge, Y. X. (2005). Agrobacterium-mediated high efficiency
transformatioin of tall fescue (Festuca arundinacea). Journal of Plant
Physiology, 162, 103-113.

Wang, Z - Y., & Ge, Y. X. (2005). Rapid and efficient production of transgenic
bermudagrass and creeping bentgrass bypassing the callus formation
phase. Functional Plant Biology, 32, 769-776.

Wang, Z - Y., Ge, Y. X., Mian, R. M., & Baker, J. L. (2005). Development of
highly tissue culture responsive lines of Lolium temulentum by another
culture. Plant Science, 162, 103-113.

Wright, E., Dixon, R. A., & Wang, Z - Y. (2005). Medicago truncatula
transformation using cotyledon explants. Totowa, NJ.: Humana Press.
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Xiao, K., Harrison, M. J., & Wang, Z - Y. (2005). Transgenic expression of a
novel M. truncatula phytase gene results in improved acquisition of
organic phosphorus by Arabidopsis. Planta, 222, 27-36.

Xiao, K., Zhang, C., Harrison, M. J., & Wang, Z - Y. (2005). Isolation and
characterization of novel plant promoter that directs strong constitutive
expression of transgenes in plants. Molecular Breeding, 15, 221-231.

Zhang, J - Y., Broeckling, C. D., Blancaflor, E. B. , Sledge, M. K., Sumner, L.
W., & Wang, Z - Y. (2005). Over expression of WXP1, a putative
Medicago truncatula Ap2 domain-containing transcription factor gene,
increases cuticlar wax accumulation and enhances drought tolerance in
transgenic alfalfa (Medicago sativa). Plant Journal, 42, 689-707.

Interinstitutional collaborations in 2005 involving the Forage Improvement Division
included:

e Grasslanz/AgResearch Ltd. (New Zealand)
Gentos SA (Argentina)

Mississippi State University

New Mexico State University
Oklahoma State University

Oklahoma Department of Agriculture
Texas A&M University

Texas Tech University

University of California/Davis
University of Georgia

University of Kentucky

United States Department of Agriculture
University of Tennessee

Scientists within the Forage Improvement Division held adjunct faculty positions in 2005
at the following universities:

Oklahoma State University

Texas A&M University/Commerce
Texas Tech University

University of Georgia

Competitive extramural funding from the following agencies funded research in 2005
conducted within the Forage Improvement Division:

e Oklahoma Department of Agriculture
e Oklahoma State Regents for Higher Education
e United States Department of Agriculture
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Plant Biology Division

Formed in 1988, the Plant Biology Division conducts basic biochemical, genetic and
genomic plant research for crop improvement (e.g., disease resistance, drought tolerance,
yield increase, digestibility), enhancement of human and animal health and production of
novel products in crops. The division includes three internal centers that are
representative of the division’s work: the Center for Translational Genomics, the Center
for Molecular Plant-Microbe Interactions and the Center for Plant Natural Products and
Metabolomics Research.

In recent years, the focus of the division’s work has been directed to the understanding
and improvement of legumes, and in particular, forage legumes. The Noble Foundation is
recognized internationally for its efforts to advance Medicago truncatula, a model
legume species, as the genomic model for the study of all legumes, including
economically significant crops such as soybean, alfalfa, clover and peanut. The Noble
Foundation led the effort to sequence the genome of M. truncatula through an initial
grant of $5 million to the Advanced Center for Genome Technology at the University of
Oklahoma. This sequencing project will be ultimately completed through a $11 million
grant by the National Science Foundation. This project is commonly cited by the National
Science Foundation as a successful example of a public-private partnership to advance
science.

Other specific programs of the division include:

e Many plants possess built-in genetic mechanisms to defend themselves against
pest and pathogen attacks. Scientists within the division seek to understand such
mechanisms and their relationship to the host plant. This understanding is
intended to allow the improvement of such mechanisms and/or to introduce such
mechanisms into plants that do not possess such mechanisms or that possess
inadequate defenses.

e Plants produce a non-nutritional structural material—lignin—that directly affects
the biomass of the host plant. Reducing such material can impact a variety of
factors depending on the host plant, including reduction of biomass, increased
digestibility in forages, and enhanced ethanol production from stock material
(e.g., switchgrass). Division scientists seek to discover and understand the plant
mechanisms to manipulate natural lignin production as well as lignin
composition.

e Plants produce natural compounds that can positively impact the health of
consuming animals and humans. The division seeks to introduce or enhance the
production of the following natural compounds: condensed tannins, triterpene
saponins, flavonoids and isoflavonoids. These compounds have been shown to
have antiviral, anti-allergic, anti-platelet, anti-inflammatory, anti-tumor and
antioxidant activities, which impacts health benefits in cardiovascular diseases,
cancer, menopausal symptoms and osteoporosis.
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Plant Biology hosts a number of educational outreach programs. One notable program,
the Noble Summer Research Scholar program, brought undergraduate students to the
Noble Foundation from across the United States to conduct research in the division’s
laboratories. Another program, the Oklahoma Science Project, brought teachers from
public Oklahoma high schools to the division’s laboratory to participate in 6-weeks of
research.

Similar to the Agricultural Division, Plant Biology recently expanded its educational
outreach through a graduate student partnership with Oklahoma State University (OSU).
Interaction with Plant Biology scientists provides OSU graduate students a unique
opportunity to reinforce their classroom studies and on-campus research with research at
the Noble Foundation with interaction with its other divisions. Importantly, these
graduate student research activities are important components to research collaborations
between Noble Foundation scientists and OSU faculty.

In 2005, the Plant Biology Division had ten principal investigators—senior researchers
responsible for an independent research laboratory within the division. These principal
investigators served on the editorial boards of more than ten international journals.

The division communicates its activities through paper and oral presentations at U.S. and
international meetings, refereed publications, book publications and the Noble
Foundation Web site (http://www.noble.org/PlantBio/index.htm).

In 2005, the Plant Biology Division published the following:
Plant Biology Publications

Achnine, L., Huhman, D. V., Farag, M., Sumner, L. W., Blount, J. W., & Dixon,
R.A. (2005) Genomics-based selection and functional characterization of
triterpene glycosyltransferases from the model legume Medicago
truncatula. Plant Journal, 41, 875-887.

Aziz, N., Paiva, N. L., May, G. D., & Dixon, R. A. (2005). Transcriptome
analysis of alfalfa glandular trichomes. Planta, 221, 28-38.

Baluska, F., Barlow, P. W., Baskin, T., Chen, R., Feldman, L., Forde, B., Geisler,
M., Jerstedt, J., Menzel, D., Muday, G., Murphy, A., Samaj, J., & Tiaz, L.
(2005). What is apical and what is basal in plant root development?
Trends in Plant Science, 10, 409-411.

Blancaflor, E. and Chapman, K. (2005). Similarities between endocannabinoid
signaling in animal systems and N-acylethanolamine metabolism in plants.
In Communication in Plants — Neuronal Aspects of Plant Life, F. Baluska,
S. Mancuso, and D. Volkman, eds. (Heidelberg, Germany: Springer-
Verlag.
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Bomati, E. K., Austin, M.B., Bowmann, M. E., Dixon, R. A., & Noel, J. P.
(2005). Structural elucidation of chalcone reductase and implications for

deoxychaclcone biosynthesis. Journal of Biological Chemistry, 280,
30496-30503.

Broeckling, C. D., Huhman, D. V., Farag, M., Smith, J. T., May, G. D., Mendes,
P., Dixon, R. A., & Sumner, L. W. (2005). Metabolic profiling of
Medicago truncatula cell cultures reveals the effects of biotic and abiotic

elicitors on metabolism. Journal of Experimental Botany, 56 (410), 323-
336.

Cassidy, B. G., & Gonzales, R. A. (2005). DNA testing in animal forensics.
Journal of Wildlife Management, 69 (4), 1454-1463.

Chen, R., & Masson, P. H. (2005). Auxin transport and recycling of PIN proteins
in plants. Plant Cell Monographs, 1 ( Plant Endocytosis), 139-157.

Choong, M — R (2005). Study of mechanisms for plant growth promotion elicited
by rhizobacteria in Arabidopsis thaliana. Plant and Soil, 268, 285-292.

Crane, C., Dixon, R., Wang, Z.-T. (2005). Medicago truncatula transformation
using root explants. In Agrobacterium Protocols, K. Wang, ed (Humana
Press), in press.

Deavours, B., & Dixon, R. A. (2005). Metabolic engineering of isoflavonoid
biosynthesis in alfalfa. Plant Physiology, 138, 2245-2259.

Ding, X.S., Rao, C.S., and Nelson, R.S. (2005). Analysis of gene function through
virus-induced gene silencing. In Methods in Molecular Biology, P.
Ronald, ed, pp. submitted.

Dixon, R. A. (2005). A two-for-one in tomato nutritional enhancement. Nature
Biotechnology, 23, 825-826.

Dixon, R. A. (2005). Engineering plant natural product pathways. Current

Opinion in Plant Biology, 8, 329-336.

Dixon, R. A. (2005). Plant biotechnology kicks off into the 21st century. Trends
in Plant Science, 10, 560-561.

Dixon, R. A,, Xie, D., & Sharma, S. B. (2005). Proanthocyanidins- a Final
Frontier in Flavonoid Research? New Phytologist, 165, 9-28.
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Dixon, R.A., Achnine, L., Deavours, B.E., and Naoumkina, M. (2005).
Metabolomics and gene identification in plant natural product pathways.

In Biotechnology in Agriculutre and Forestry, Plant Metabolomic, K.
Saito, R.A. Dixon and L. Willmitzer, eds (Springer), pp. 243-259.

Ferrer, J. L., Zubieta, C., Dixon, R. A., & Noel, J. P. (2005). Crystal structures of
alfalfa caffeoyl CoA 3-O-methyltransferase. Plant Physiology, 137, 1009-
1017.

Frydman, A., Weisshauss, O., Huhman, D. V., Sumner, L. W., Bar-Peled, M.,
Lewinsohn, E., & Flurh, R. (2005). Metabolic engineering of plant cells
for biotransformation of hesperedin into neohesperidin, a substrate for
production of the low-calorie sweetener and flavor enhancer NHDC.
Journal of Agricultural and Food Chemistry, 53 (25), 9708-9712.

Huhman, D. V., & Sumner, L. W. (2005). Quantification of saponins in aerial and
subterranean tissues of Medicago truncatuala. Journal of Agricultural and
Food Chemistry, 53 (6), 1914-1920.

Hui, S., He, X - Z., Muthykrishnan, S., Blount, J. W., Dixon, R. A., & Wang, X.
(2005). Crystal structures of a multifunctional triterpene/flavonoid
glycosyltransferase from Medicago truncatula. Plant Cell, 17, 3141-3154.

Ju,J - H., Samuels, T. D., Wang, Y - S., Blancaflor, E. B. , Payton, M., Mitra, R.,
Krishnamurty, K., Nelson, R. S., & Verchot-Lubicz, J. (2005). The potato
virus X TGBp2 movement protein associates with endoplasmic reticulum-
derived vesicles during virus infection. Plant Physiology, 138, 1877-1895.

Kutchan, T., & Dixon, R. A. (2005). Secondary metabolism: Nature's chemical

reservoir under deconvolution. Current Opinion in Plant Biology, 8, 227-
229,

Lei, Z., Elmer, A., Watson, B. S., Dixon, R. A., Mendes, P., & Sumner, L. W.
(2005). A 2-DE proteomics reference map and systematic identification of
1377 proteins from a cell suspension culture of the model legume
Medicago truncatula. Molecular and Cellular Proteomics, 4 (11), 1812-
1825.

Liu, J., Blancaflor, E. B. , & Nelson, R. S. (2005). Tobacco mosaic virus 126-
Kilodalton protein, a constituent of the virus replication complex, alone or
within the complex aligns with and traffics along microfilaments. Plant
Physiology, 138, 1853-1865.
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Mian, M. A., Zwonitzer, J. C., Hopkins, A. A., Ding, X - S., & Nelson, R. S.
(2005). Response of tall fescue genotypes to a new strain of Brome mosaic
virus. Plant Disease, 89, 224-227.

Mian, R. M., Zwonitzer, J. C., Hopkins, A. A., Ding, X - S., & Nelson, R. S.
(2005). Response of tall fescue genotypes to a new strain of brome mosaic
virus. Plant Disease, 89 (3), 224-227.

Motes, C. M., Pechter, P., Yoo, C., Wang, Y - S., Chapman, K. D., & Blancaflor,
E. B. (2005). Differential effects of two phospholipase D inhibitors, 1-
butanol and N-acylethanolamine, on in vivo cytoskeletal organization and
Arabidopsis seedling growth. Protoplasma, 226, 109-123.

Muthykrishnan, S., Huhman, D. V., Farag, M., Sumner, L. W., Blount, J. W., &
Dixon, R. A. (2005). Genomics-based selection and functional
characterization of triterpene glycosyltransferases from the model legume
Medicago truncatula. Plant Journal, 41, 875-887.

Nelson, R. S. (2005). Movement of viruses to and through plasmodesmata.
Oparka, K. (Ed), Plasmodesmata. (pp. 188-211). New York: Blackwell
Publishing.

Nelson, R. S., & Citovsky, V. (2005). Plant Viruses. Invaders of cells and pirates
of cellular pathways. Plant Physiology, 138 (August), 1809-1814.

Reddy, S., Chen, F., Shadle, G. L., Jackson, L. A., Aljoe, H., & Dixon, R. A.
(2005). Targeted down-regulation of cytochrome P450 enzymes for forage
quality improvement in alfalfa (Medicago sativa L.). PNAS (Proceedings
of the National Academy of Sciences), 102, 16573-16578.

Roossinck, M. J. (2005). Family bromoviridae. VIIIth Report from the
International Committee for the Taxonomy of Viruses, VIII, 1049-1058

Roossinck, M. J. (2005). Symbiosis versus competition in the evolution of Plant
RNA viruses. Nature Reviews Microbiology, 3, 917-924.

Shao, H., He, X., Achnine, L., Blount, J.W., Dixon, R.A., and Wang, X. (2005).
The structure of UGT71G1, a multifunctional triterpene/flavonoid uridine
diphosphate glycosyltransferase from the model legume Medicago
truncatula. Plant Cell, 17, 3141-3154.

Shin, H., Shin, H - S, Dewbre, G. R., & Harrison, M. J. (2005). Phosphate
transport in Arabidopsis: Phl; 1 and Phtl; 4 play a major role in phosphate
acquisition from both low and high phosphate environments. Plant
Journal, 39 (4), 629-642.

12 of 17 Statement “1”




The Samuegoberts Noble Foundation, Inc. Q3-0606209
December 31, 2005
Form 990-PF, Part IX-A, Overview of Direct Charitable Activities

13 of 17

Shin, H., Shin, H - S., Guo, Z., Blancaflor, E. B. , Masson, P. H., & Chen, R.
(2005). Complex regulation of Arabidopsis Agrl/pin2-mediated root
gravitropic response and basipetal auxin transport by cantharidin-sensitive
protein phosphatases. Plant Journal, 42, 188-200.

Sledge, M. K., & Pechter, P. (2005). Aluminum tolerance in Medicago truncatula
germaplasm. Crop Science, 45, 2001-2004.

Suzuki, H., Reddy, S., Naoumkina, M., Aziz, N., May, G. D., Huhman, D. V.,
Sumner, L. W., Blount, J. W., & Dixon, R. A. (2005). Methyl jasmonate
and yeast elicitor induce differential transcriptional and metabolic re-

programming in cell suspension cultures of the model legume Medicago
truncatula. Planta, 220, 698-707.

Tadege, M., Ratet, P., & Mysore, K. S. (2005). Insertional mutagenesis: A Swiss
army knife for functional genomics of Medicago truncatula. Trends in
Plant Science, 10 (5), 229-235.

Tarpley, M. D., Duran, A. L., & Sumner, L. W. (2005). Biomarker metabolites
capturing the metabolite variance present in a rice plant developmental

period. Plant Biology, 5 (8), 1.

Wright, E., Dixon, R. A., & Wang, Z - Y. (2005). Medicago truncatula
transformation using cotyledon explants. Totowa, NJ.: Humana Press.

Xiao, K., Harrison, M. J., & Wang, Z - Y. (2005). Transgenic expression of a
novel M. truncatula phytase gene results in improved acquisition of
organic phosphorus by Arabidopsis. Planta, 222, 27-36.

Xiao, K., Zhang, C., Harrison, M. J., & Wang, Z - Y. (2005). Isolation and
characterization of novel plant promoter that directs strong constitutive
expression of transgenes in plants. Molecular Breeding, 15, 221-231.

Xie, D., & Dixon, R. A. (2005). Proanthocyanidin biosynthesis-still more
questions than answers? Phytochemistry, 66, 2127-2144.

Zhang, J - Y., Broeckling, C. D., Blancaflor, E. B. , Sledge, M. K., Sumner, L.
W., & Wang, Z - Y. (2005). Over expression of WXP1, a putative
Medicago truncatula Ap2 domain-containing transcription factor gene,
increases cuticular wax accumulation and enhances drought tolerance in
transgenic alfalfa (Medicago sativa). Plant Journal, 42, 689-707.

Zhang, Y. (2005). miRU: an automated plant miRNA target prediction server.
Nucleic Acids Research, 33, 701-704.
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Zhang, Y., & Wang, L - J. (2005). The WKRY transcription factor superfamily:
Its origin in eukaryotes and expansion in plants. BMC Evolutionary

Biology, 5, 1.

Interinstitutional collaborations in 2005 involving the Plant Biology Division included:

International Rice Research Institute (Philippines)
Iowa State University

Montana State University

National Center for Genome Research
Oklahoma Department of Agriculture
Oklahoma State University
University of Arkansas '
University of Chicago

University of North Texas

University of Oklahoma

University of York (United Kingdom)
Virginia Tech University

Washington State University

Scientists within the Plant Biology Division held adjunct faculty positions in 2005 at the
following universities:

Oklahoma State University
Rice University

Texas A&M University
University of North Texas
University of Oklahoma
University of Texas
University of York
Washington State University

Competitive extramural funding from the following agencies funded research in 2005
conducted within the Plant Biology Division:
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Department of Energy

NASA

National Science Foundation

Oklahoma Center for Science and Technology
Oklahoma Department of Agriculture
Oklahoma State Regents for Higher Education
United States Department of Agriculture
USAID
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In conclusion, since its formation in 1945, the Noble Foundation has evolved into a
world-class plant science and agricultural research institution. The Noble Foundation is
uniquely positioned to take plant-based innovations and discoveries from the Plant
Biology Division through proof-of-concept and evaluations in the Forage Improvement
Division and then to farmers and ranchers via the Agricultural Division. The Noble
Foundation’s operations form a complete “technology pipeline” that is otherwise
unavailable in other research institutions or universities. Moreover, the intellectual capital
and other resources dedicated to the improvement of forages and legume genomics is
unequaled by other research institutions in the United States or abroad.

Institutional Patent Application Filings

In 2005, the Noble Foundation filed the following U.S. patent applications, which are
intended to mature into both domestic and foreign patent applications. In each instance,
the underlying science and research of these applications was publicly presented and/or
or published in peer reviewed journals (or other publicly available publications) on or
after the date of the applications’ respective submissions.

New Applications (2005):
1) US 10/472,300 - Filed 9/17/2003 & 03/14/2005
Silver Destaining Method

2) EP 04754318.6 - Filed 12/8/2005
Plant Fatty Acid Amide Hydrolases

3) CA 2,527,959 - Filed 12/1/2005
Plant Fatty Acid Amide Hydrolases

4) BR P10410903-1 - Filed 12/4/2005
Plant Fatty Acid Amide Hydrolases

5) NZ 543988 - Filed 12/19/2005
Plant Fatty Acid Amide Hydrolases

6) AU 2004252460 - Filed 11/24/2005
Plant Fatty Acid Amide Hydrolases

7) PCT/US2005/012774 - Filed 4/15/2005
Agroinoculation Method for Virus Induced Gene Silencing

8) US 11/107,370 - Filed 4/15/2005
Agroinoculation Method for Virus Induced Gene Silencing
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10)

11)

12)

13)

14)

15)

16)

17)

18)

19)

20)

PCT/US2005/003840 - Filed 2/8/2005
Stress Resistant Plants

US 11/053,595 - Filed 2/8/2005
Stress Resistant Plants

WO 2006/026287 A2 - Filed 8/24/2005
Plants with Delayed Flowering

US 11/211,148 - Filed 8/24/2005
Plants with Delayed Flowering

PCT/US2005/024470 - Filed 7/11/2005
Genetic Manipulation of Condensed Tannins

US 11/179,064 - Filed 7/11/2005
Genetic Manipulation of Condensed Tannins

PCT/US2005/024092 - Filed 7/7/2005
Plant N-Acylethanolamine Binding Proteins

US 11/176,594 - Filed 7/7/2005
Plant N-Acylethanolamine Binding Proteins

PCT/US2005/026253 - Filed 7/25/2005
Modification of Lignin Biosynthesis

US 11/189,109 - Filed 7/25/2005
Modification of Lignin Biosynthesis

PCT/US2005/037331 - Filed 10/18/2005
Increased Wax Production in Plants

US 11/253,300 - Filed 10/18/2005
Increased Wax Production in Plants

’3-0606209
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US provisional applications (2005):

1) 60/669,275 - Filed 04/07/2005
Plants with Increased Phosphorous Uptake
2) 60/669,242 - Filed 04/07/2005
Root-Specific Phosphate Transporter Promoters
3) 60/669,318 - Filed 04/07/2005
Plant Phytase Genes and Methods of Use
4) 60/679,023 - Filed 05/09/2005
Agrobacterium Transformation of Stolons
Issued Patents (2005):
1) US 6,878,859 - Issued 4/12/2005
Isoflavonoid Methylation Enzyme
2) AU 780464 - Issued 7/7/2005
Isoflavonoid Methylation Enzyme
3) US 6,974,895 - Issued 12/31/2005
Transgenic Legume Plants Modified to Produce Resveratrol Glucoside &
Uses Thereof
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Form 990PF, Part | - Line 3 Interest on Savings and Temporary Cash Investments

@ (b)
Revenue and Net
Expenses | Investment
Description per Books Income
Interest Income 7,133,796 7,133,796
Partnership K-1 Interest Income 21,161
Total Partl - Line 3 7,133,796 7,154,957

Statement "2"




The Samuel Roberts Noble Foundation, Inc.

December 31, 2005
Form 990PF, Part | - Line 11 Other Income

(a)

(b)

73-0606209

(©)

Revenue and Net
Expenses | Investment | Adjusted Net

Description per Books Income Income
Royalty Income 64,150 64,150
Cattle and Pecan and Other Farm Sales 1,770,147 1,770,147
Educational Seminars-Registrations 15,972 15,972
Pasture and Hunting Leases 27,578 27,578
Other Program Revenue (see stmt 4) 821,340 1,188,771
Class Action Settlement 60,005 60,005
Recovered Qualifying Distribution 385,000
Gain on Sale of Fixed Assets 785,551
Net Section 988 (Loss) (582,344)
Income from PFIC (31,008)
Section 1256 Income 183,224
Other Foreign Income 1,201

Total Partl - Line 11 3,929,743 (304,772) 3,002,468

Note: See Statement "22" for a description of how each line item contributed to the accomplishment of the
exempt purpose of The Samuel Roberts Noble Foundation, Inc.
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The Samuel Roberts Noble Foundation, Inc.

December 31, 2005

Form 990PF, Part | - Line 11 Other Income - Supplemental
Schedule of Grant Revenues Received Related to Research

@)

(b)

73-0606209

(€)

Revenue and Net

Expenses |Investment] Adjusted Net
Description per Books Income Income
Department of Energy - subaward from Washington State 804 36,669
Department of Energy-N-Acylethanolamine Signaling in Plants 6,280 1,764
Forage Genetics-Alfalfa 15,912 (18,962)
Forage Genetics-Lignin 72,881 75,000
Forage Genetics-Tannin 4,786 75,000
National Aeronautics and Space Administration-Gravitropism 273 17,245
National Science Foundation - subaward from Virginia Polytechnic
Institute & State University 85,043 148,521
National Science Foundation- Agrobacterium-mediated Transformation 23,351 -
National Science Foundation-State of Oklahoma/EPSCoR-Plant Virus
Biodiversity 34,942 18,296
National Science Foundation-Uridine Disposphate Glycosyltransferases 132,281 107,334
National Science Foundation-Equipment - 339,647
Oklahoma Center for the Advancement of Science and Technology-
Isoflavone 17,639 45,000
Oklahoma State Regents for Higher Education-Cotton Root Rot 13,801 -
Oklahoma State University-Cotton Root Rot 2,045 -
Rockefeller Foundation 15,280 15,280
United States Department of Agriculture-Pollen Flow 73,079 88,248
USAID-Gene Silencing 29,411 (25,476)
USDA Ricecaps 4,946 -
Corporate Sponsor 140,274 245,997
Other 25,772 19,208

Total Grants Revenues Received Related to Research 821,340 - 1,188,771
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The Samuel Roberts Noble Foundation, Inc. 73-0606209
December 31, 2005
Form 990PF, Supplemental Schedule Part 1 - Line 24, Part Xli - Line 2, Part 1 - Line 25, Part IX-A

The Noble Foundation is a Private Foundation with significant operating programs in plant research, forage
improvement, agricultural research and agricultural consulting. The Noble Foundation operates on a campus
with 500,000 square feet of research space and related infrastructure. Visit our website at www.noble.org to
learn more about our campus and our programs.

Support for operations causes our funds spent for operating and administrative costs, as reported on Part 1, to
be higher than an exclusively granting foundation. This worksheet shows how our administrative and operating
costs are allocated into the operating groups.

Operating and Administrative Costs Part I-Line 24 33,624,733
Amounts Paid to Acquire Assets Part Xll-Line 2 24,262,955
Grants Paid Part I-Line 25 6,829,697

Total Amounts Paid for Charitable Purposes 64,717,385

Direct Charitable Activities and Administrative Expenses for Charitable Purposes Part IX-A

Forage Improvement Division 16,266,953
Plant Biology Division 22,915,461
Agricultural Division 14,655,657
Total Direct Charitable Activities 53,838,071
Contributions, Gifts, Grants Paid 6,829,697
Total Direct Charitable Activites and Grants Paid 60,667,768
Administrative Expenses not Related to Direct Operations 4,049,617

Administrative Expenses as a Percentage of Funds Spent for Charitable Purposes 6.26%
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The Samuel Roberts Noble Foundation, Inc. 73-0606209
December 31, 2005
Form 990PF, Part | - Line 16a Legal Fees
(a) (b) (©) (d)
Revenue and Net
Expenses | Investment | Adjusted Net| Charitable
Description per Books Income Income Purposes
Legal Fees:
Employee Benefit Plans 40,951 40,951
Environmental 8,793 8,793
General Matters 61,432 61,432
Immigration Support for Employees 53,794 53,794
Intellectual Property/Patent Work 209,122 209,122
Net Investment Income Adjustment 3,323 (3,323)
Accrual to Cash Adjustment (30,565)
Total Part | - Line 16a 374,092 3,323 - 340,204
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The Samuel Roberts Noble Foundation, Inc. 73-0606209

December 31, 2005
Form 990PF, Part | - Line 16b Accounting Fees

(a) (b) (c) (d)
Revenue and Net
Expenses | Investment | Adjusted Net| Charitable

Description per Books Income Income Purposes
Audit Fees:

Audit and Tax Services 74,584 74,584

Net Investment Income Adjustment 7,458 (7,458)

Accrual to Cash Adjustment - -

Total Part 1 - Line 16b 74,584 7,458 - 67,126
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The Samuel Roberts Noble Foundation, Inc. 73-0606209
December 31, 2005
Form 990PF, Part | - Line 16¢c Other Professional Fees

(a) (b) (€) (d)

Revenue and Net
Expenses | Investment | Adjusted Net| Charitable

Description per Books Income Income Purposes
Professional Fees:

Investment Manager Fees 3,442,835 3,442,835

Professional Advisory Services 300,443 300,443

Accrual to Cash Adjustment-Advisory Services 18,351

Total Part | - Line 16¢ 3,743,278 3,442,835 - 318,794
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The Samuel Roberts Noble Foundation, Inc. 73-0606209
December 31, 2005
Form 990PF, Part | - Line 18 Taxes
(@ (b) (©) (d)
Revenue and Net
Expenses | Investment| Adjusted | Charitable

Description per Books Income |Netincome| Purposes
Taxes:
Section 4940 Excise Tax on Net Investment Income 1,560,000 None None
Foreign Taxes on International Investments from
Schedule K-1's received on partnerships 149,115 -
720 Excise Tax 2,032 2,032

Total Partl - Line 18 1,562,032 149,115 - 2,032
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The Samuel Roberts Noble Foundation, Inc. 73-0606209
December 31, 2005
Form 990PF, Part | - Line 23 Other Expenses
C)) (b) (©) (d)
Revenue and Net Adjusted
Expenses | Investment Net Charitable

Description Per Books Income Income Purposes
Membership Dues 106,604 2,879 109,040
Photography/Graphic Supplies 34,569 37,555
Uniforms/Laundry 45,434 45,813
Training/Educational Materials/Employee Relations 303,524 331,912
Community Support 115,064 116,871
Property Insurance 418,458 418,458
Office Expense/Postage/Photocopier Expense 218,771 223,813
License/Permits/Fees 112,405 112,382
Machine Hire/Contract Labor 365,224 385,388
Equipment Maintenane and Repair 606,292 658,254
Facility Maintenance and Repair 263,522 266,119
Road/Land Maintenance and Repair 63,239 56,391
Equipment Lease 8,768 8,892
Lawn/Safety Supplies 93,797 94,003
Materials & Supplies 1,590,613 1,568,933
Food Service 22,884 25,694
Vehicle Operations 529,931 543,502
Library Services 69,664 60,922
Computer/Technology Expense 305,977 300,327
Recruiting Expense 162,647 175,144
Feed/Seed/Fertilizer 331,969 354,555
Veterinary Expense 79,689 81,679
Testing/Evaluation Services 452,739 455,028
Cooperative Research Programs 500,708 500,708
Non-Resident Fellows 131,559 131,640
Small Equipment under Capitalization Threshold 326,337 311,958
Adjustment for Net Investment Income 74,315 (74,315)
Less: Expenses Allocated to Program Revenue 3,002,468 (3,002,468)
Misc Portfolio Deductions on International Investments 73,733

Total Part | - Line 23 7,260,388 150,927 3,002,468 4,298,198
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The Samuel Roberts Noble Foundation, Inc. 73-0606209
December 31, 2005
Form 990PF, Part Il - Line 15 Other Assets
(a) (b) (c)
Beginning Book| Ending Book Ending

Description Value Value FMV
Program Related Investments-OLSF 1,453,255 1,453,255 1,453,255
Deferred Financing Costs 598,262 503,799 503,799
Purchased Interest Receivable 2,686,393 1,245,559 1,245,559
Other Assets 134,983 125,438 125,438

Total Part It - Line 15 4,872,893 3,328,051 3,328,051
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The Samuel Roberts Noble Foundation, Inc. 73-0606209
December 31,2005

Form 990-PF - Part 1l, Line 21 Mortgages and Other Notes Payable

Notes Payable

The Foundation has notes payable to a bank to finance the purchase of computer
equipment. The note bears interest at a fixed rate of 4.00% & 4.83%. The notes are
payable in monthly installments, including interest. The notes are secured by a lien on the
computer equipment purchased with the note proceeds

Principal payments required on the note payable is as follows:

2006 $ 365,144
2007 270,973
2008 22,343

$ 658,460

The Foundation entered into a $25,000,000 unsecured credit facility on October 30, 2003
with a bank to support working capital and for other general corporate purposes. The
original revolving line of credit matured on June 15, 2005 and was extended to mature on
June 15, 2007 and may be extended in one year increments beyond that date.

Due to the terms of the agreement, between January 1, 2005 and May 15, 2005 the
Foundation reduced the outstanding principal balance of the loan to zero for a period of 30
consecutive days before requesting any additional advances. The mandatory rest period
was eliminated with the 2005 extension. The interest rate is the Foundation’s choice of 30-,

90-, or 120- day LIBOR plus 1.00% or Wall Street Journal Prime less 1.75%, on a 360 day
basis.

On December 31, 2005, outstanding advances totaled $11,600,000. The average interest
rate of 4.50% resulted in interest expense of $576,500 for 2005.

Credit facility $11,600,000
Computer leases $ 658,460
Total Part Il, Line 21 $12,258,460
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The Samuel Roberts Noble Foundation, Inc. 73-0606209
December 31,2005
Form 990-PF - Part I, Line 22 Other Liabllities

Bonds Payable

The Foundation entered into an agreement with the Oklahoma Development Finance
Authority (the Authority) to issue Revenue Bonds — Series 2001 (the 2001 Bonds). The
2001 Bonds mature annually on May 1, in amounts ranging from $7,340,000 up to
$19,620,000. The interest rate 1s 5.0% for those maturing from 2002 through 2009, 4.125%
for those maturing In 2010, and, 5.5% for those maturing in 2011. Interest is payable every
May 1 and November 1. The proceeds of the bonds are being used to finance the
construction of various buildings on the campus of the Foundation including plant biology
laboratories, greenhouse expansion, an administration building, a new ultility service center,
forage improvement facility, and various other infrastructure.

The 2001 Bond proceeds included a $3,865,780 premium as well as a $125,388 discount.
The premium and the discount are being recognized using the straight-line method over the
term of the debt agreement, which is not materially different from the interest method.
Accretion of $386,578 for the premium, and amortization of $12,539 for the discount were
recorded for the years ended December 31, 2005 and 2004.

Bond interest expense of $3,330,967 and $3,707,133 for the years ended December 31,
2005 and 2004, respectively, was recognized in the statements of activities and allocated to
specific programs and management and administrative expenses based on a percentage of
proceeds spent to date by project. Capitalized interest was $1,145,260 and $3,013,809 for
the years ended December 31, 2005 and 2004.

The Foundation has secured a debt service surety bond up to $9,500,000 to be used as a
replacement for a cash funded reserve in accordance with the bond indenture. The
Foundation has bond covenants which relate primarily to submission of financial reports,
which are monitored for compliance throughout the year.The Foundation has complied with
all bond covenants throughout 2005.

The components of bonds payable are as follows at December 31:

2005 2004
Bonds payable $ 63,820,000 71,435,000
Premium, net of accumulated accretion 2,061,749 2,448,327
Discount, net of accumulated amortization (66,873) (79,412)
Total Part Il - Line 22 $ 65,814,876 73,803,915

Principal payments required on bonds payable are as follows:

Years ended December 31.

2006 $ 8,000,000
2007 8,400,000
2008 8,820,000
2009 9,260,000
2010 and thereafter 29,340,000

$ 63,820,000
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The Samuel Roberts Noble Foundation, Inc. 73-0606209
December 31, 2005
‘ Form 990PF, Part lll - Lines 3 & 5 Other Increases/Decreases in Net Worth or Fund Balances

| [Description | Amount |
Increases:
Total Part lll - Line 3 Unrealized Gain on Investments 0
Decreases:
Total Part lll - Line 5 Unrealized Loss on Investments (19,648,607)
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The Samuel Roberts Noble Foundation, Inc. 73-0606209
December 31,2005
Form 990-PF - Part VII-B - Line 5(c), page 5, Expenditure Responsibility

During the tax years 2002-2004, the Foundation made grants to an organization other than a
charitable organization described in section 509(a)(1), (2), or (3), or section 4940(d)(2). Those
grants totaling $1,453,254.90 were for program related investment in the Oklahoma Life Sciences
Fund, LLC. No grants to Oklahoma Life Sciences Fund, LLC were made during the tax year
ended December 31, 2005.

Following is the required expenditure responsibility report:

Name/address of Grantee: Oklahoma Life Sciences Fund, LLC
210 N. Robinson, Suite 1910, OKC, OK 73102

Date and Amounts of Grants During Reporting Period 2005:

none

The purpose of the grant (program-related investment) was to accomplish the charitable purpose
of advancing research and development of technology in the life sciences. The Foundation
considers such an investment critical to advancing developments in the life-sciences field, so as
to advance agricultural and medical research in Oklahoma, consistent with its exempt purpose.

The grantee expended the amounts as it received them from the Foundation to advance research
in life sciences as discussed above.

To the knowledge of the Foundation, the grantee has not diverted any portion of the funds from
the purpose of the grant.

The grantee provided the Foundation with reports and other information on the use of funds that
enabled the Foundation to verify compliance with the terms of the grant, and the progress made
by the grantee toward achieving the purposes for which the grant was made. The Foundation
believes that OSLF has complied with the terms of the grant, without exception. At this point, all
original capital of OLSF has been invested and it is a mature fund.

Reports and Information Dates
2005 Annual Report Pursuant to Regulation 53.4945 05/01/06
Audited Financial Statements Pending audit

completion 6/06
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The Samuel Roberts Noble Foundation, inc.

December 31, 2005
Form 990-PF, Part VIII, Line 1

73-0606209

Column B

T ColumnC | ColumnD | ColumnE |

Hours Per Week Employee Expense

Name and Address Title Devoted Compensation Benefit Plans Allowance
Michael A. Cawley President Full Time 393,400 71,318 9,310
P. O. Box 2180 40+ Hours
Ardmore, Oklahoma 73402
Steven P. Rhines General Counsel Full Time 179,247 23,774 3,686
P. 0. Box 2180 Vice President 40+ Hours
Ardmore, Oklahoma 73402
Patrick A. Jones CFO Full Time 167,482 17,642 9,528
P. O. Box 2180 Vice President 40 + Hours
Ardmore, Oklahoma 73402 Treasurer
Elizabeth A. Aldridge Secretary Full Time 56,555 17,186 0
P. O. Box 2180 40+ Hours
Ardmore, Oklahoma 73402
Robert S. Geurin Asst. Secretary/ Full Time 65,001 20,806 3,450
P. 0. Box 2180 Asst. Treasurer 40+ Hours
Ardmore, Oklahoma 73402
Ann Noble Brown Trustee Part Time 24,333 0 0
P.O. Box 2180 Ementus 2 + Hours
Ardmore, Oklahoma 73402
D. Randolph Brown Jr. Trustee Part Time 24,000 0] 194
P. O Box 2180 2 + Hours
Ardmore, Oklahoma 73402
David R. Brown Trustee Part Time 12,000 0 0
P.O. Box 2180 Emeritus 2 + Hours
Ardmore, Oklahoma 73402
Susan Brown Trustee Part Time 28,500 0 285
P. O. Box 2180 2 + Hours
Ardmore, Oklahoma 73402
James C. Day Trustee Part Time 29,500 0 306
P. O. Box 2180 2 + Hours
Ardmore, Oklahoma 73402
Sam DuBose Trustee Part Time 26,500 0 0
P. O. Box 2180 2 + Hours
Ardmore, Oklahoma 73402
Vivian Noble DuBose Trustee Part Time 31,000 0 0
P. O. Box 2180 2 + Hours

Ardmore, Oklahoma 73402
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The Samuel Roberts Noble Foundation, Inc 73-0606209
December 31, 2005
Form 990-PF, Part VIlI, Line 1
Column B Column C Column D Column E |
Hours Per Week Employee Expense
Name and Address Title Devoted Compensation Benefit Plans  Allowance

Bill Goddard Trustee Part Time 30,000 0 202
P. O. Box 2180 2 + Hours
Ardmore, Oklahoma 73402
John Mullet Advisory Part Time 25,000 0 0
P. O. Box 2180 Trustee 2 + Hours
Ardmore, Oklahoma 73402
Shelly Dru Mullins Trustee Part Time 28,000 0 0
P. O. Box 2180 2 + Hours
Ardmore, Oklahoma 73402
Cody Noble Advisory Part Time 3,667 0 0
P. O. Box 2180 Trustee 2 + Hours
Ardmore, Oklahoma 73402
E. E. Noble Trustee Part Time 14,000 0 0
P. O. Box 2180 Emeritus 2 + Hours
Ardmore, Oklahoma 73402
Mara Noble Trustee Part Time 25,500 0 0
P. O. Box 2180 2 + Hours
Ardmore, Oklahoma 73402
Mary Jane Noble Trustee Part Time 0 0 0
P. 0. Box 2180 Ementus 2 + Hours
Ardmore, Oklahoma 73402
Russell Noble Trustee Part Time 55,000 0 202
P. O. Box 2180 4 + Hours
Ardmore, Oklahoma 73402
Marnianne Rooney Trustee Part Time 22,500 0 0
P. O. Box 2180 2 + Hours
Ardmore, Oklahoma 73402
John F. Snodgrass Trustee Part Time 37,338 0 202
P. O. Box 2180 Emerntus 2 + Hours
Ardmore, Oklahoma 73402
Wilham G. Thurman Advisory Part Time 22,000 0 0
P.O. Box 2180 Trustee 2 + Hours
Ardmore, Oklahoma 73402

Total 1,300,524 150,725 27,365

20f2
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AMENDED AND RESTATED BYLAWS
OF
THE SAMUEL ROBERTS NOBLE FOUNDATION, INC.

The Samuel Roberts Noble Foundation, Inc., an Oklahoma not-for-profit
Corporation (the “Corporation”), in accordance with Section 1027 F.l. of the Oklahoma
General Corporation Act, does hereby adopt the following as the Amended and
Restated Bylaws of the Corporation, to-wit:

L. NAME AND PURPOSE:

1. Name. The name of the Corporation is The Samuel Roberts Noble
Foundation, Inc.

2. Purpose. The general purpose of the Corporation is to act as a charitable
organization, organized and operated exclusively for religious, charitable, scientific,
literary and/or educational purposes as defined in Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, or the corresponding provision or provisions of
any subsequent United States internal revenue law or laws. No part of the net earnings
of the Corporation shall inure to the benefit of any member of the Corporation or private
individual (except that reasonable compensation may be paid for services rendered to
or for the Corporation and expenses may be reimbursed or paid in furtherance of one or
more of its purposes), and no substantial part of its activities shall be that of carrying on
propaganda or otherwise attempting to influence legislation nor shali the Corporation
participate or intervene in any political campaign on behalf of or in opposition to any
candidate running for public office.

|

| 3. Distribution. For all taxable years beginning after January 1, 1972, the

} Corporation shall make distributions at such time and in such manner as not to subject it
to tax under Section 4942 of the Code; the Corporation shall not engage in any act of
self-dealing which would subject it to tax under Section 4941 of the Code; the
Corporation shall not retain any excess business holdings which would subject it to tax
under Section 4943 of the Code; the Corporation shall not make any investments which

| would subject it to tax under Section 4944 of the Code; and the Corporation shall not

|

|

)

|

make any taxable expenditures which would subject it to tax under Section 4945 of the
Code.

I OFFICES:

1. Offices. The principal and registered office of the Corporation shall be
located and maintained at 2510 Sam Noble Parkway, Ardmore, Carter County,
Oklahoma. The Corporation may maintain such additional offices at such other places
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both within and without the State of Oklahoma as the Trustees from time to time may
determine expedient or necessary to carry out the purposes of the Corporation.

2. Seal. The corporate seal of the Corporation shall be circular in form and
shall have inscribed thereon the following:

“The Samuel Roberts Noble Foundation, Inc. - Okiahoma 1952.”

Iil. MEMBERSHIP AND VOTING RIGHTS:

Membership. The Corporation shall have no shareholders and no authority to
issue capital stock. The members of the Corporation shall consist of the Trustees
thereof and the election or appointment of a person as a Trustee shall likewise be an
admission to membership in the Corporation, and no person shall continue to be a
member after ceasing to be a Trustee. The members of the Corporation shall have no
voting rights in their capacities as members. All voting rights with respect to the

Corporation shall be vested in the Trustees who shall constitute the governing body of
the Corporation.

IV. TRUSTEES:

1. Trustees.

(a) Preface. The Corporation’s founder, Lloyd Noble, and his first wife,
Vivian Bilby Noble, had three children — Sam, Ed, and Ann. The Trustees have
concluded that each of the three families (“family” being hereinafter defined) — the
families of Sam, of Ed, and of Ann — shall have the right to nominate up to three
persons (who do not have to be family members of Sam, Ed and/or Ann) for election to
the Board of Trustees. Such of said nominees who are elected to the Board of Trustees
shall be referred to as “family Trustees.” The remaining members of the Board of
Trustees shall be referred to as “non-family Trustees.” Nominations under this Section
may only be made by family Trustees serving on the Board of Trustees at the time of
making such nominations; provided, however, if none of the family Trustees
representing a family are able to make such nominations due to death or other
incapacity, then the family represented by such family Trustees may make such
nominations in a way and manner prescribed by such family but in accordance with the
procedures and requirements set forth in these Bylaws.

(b) Family. The family of any individual shall include, if living, the
individual, the individual's spouse, ancestors, children, grandchildren, great-
grandchildren, and the spouses of children, grandchildren and great-grandchildren.

(c) Nominee Information Prior to Standing for Election. Before a
nominee for Trustee or Advisory Trustee (see Article 1V, Section 4, of these Bylaws)
may stand for election, full and detailed information respecting such nominee (e.g., a
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resume, CV and/or any other information deemed relevant) should be submitted to the
Board of Trustees at least five (5) days prior to the next occurring regular meeting of the
Board of Trustees (herein the “initial discussion meeting”). Said nominee may stand for
election at the next regular meeting of the Board of Trustees following the initial
discussion meeting.

(d) Number. The affairs of the Corporation shall be controlled by the
Board of Trustees which shall not be less than five (5) nor more than fifteen (15) in
number, as may be determined from time to time by resolution of the Board of Trustees.
At any given time, there shall not be more than nine (9) family Trustees. Newly created
positions or vacancies on the Board of Trustees may be filled by majority vote of the
Board of Trustees then serving. It is intended that a majority of the Board of Trustees
shall, at all times, be family Trustees.

(e) Powers. The Board of Trustees may exercise all the powers of the
Corporation or may delegate so much thereof to committees or to its officers as in the
judgment of the Board of Trustees and under law shall be proper.

) Fees and Expenses. The Corporation may pay or reimburse the
Trustees their actual out-of-pocket expenses incurred in attendance at Board of
Trustees or committee meetings or in connection with the discharge of their duties as
Trustees. Trustees shall be paid a reasonable meeting fee and Trustees not otherwise
employed by the Corporation shall be paid a reasonable retainer, all as may be fixed by
resolution of the Board of Trustees.

2. Classes — Terms of Office. The Board of Trustees shall be divided into
three classes, Classes A, B and C. The initial members of Class A shall hold office until
the first annual meeting (see Article VI, Section 1) following their election; the initial
representatives of Class B shall hold office until the second annual meeting following
their election; and the initial representatives of Class C shall hold office until the third
annual meeting following their election; and, in each case, until their successors shall be
duly elected and shall qualify. At each future annual meeting, the successors of the
class whose terms shall expire at that time shall be elected to hold office for a term of
three years so that the term of office of one class of members shall expire in each year.
Each member of the Board of Trustees shall be eligible for re-election for any number of
consecutive terms. A successor Trustee may be appointed at any time by the Board of
Trustees to fill a vacancy on the Board of Trustees.

3. Removal of Trustees. Any Trustee may be removed at any time, with or
without cause, by two-thirds majority vote of all Trustees, excepting the Trustee subject
to removal. The Board of Trustees need not fill vacancies occurring upon the Board of
Trustees unless the number of remaining Trustees is less than five (5), in which event a
successor Trustee or Trustees shall be appointed as promptly as possible. Any person
duly appointed as a successor or additional Trustee shall have and exercise the same
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rights, powers, authorities and discretions and shall be charged with the same duties as
the other Trustees.

4. Advisory Trustees. In addition to the Trustees as provided above, the
Board of Trustees may from time to time select up to four (4) additional persons to sit
with the Board of Trustees as Advisory Trustees for such term as the Board of Trustees
declares and to exercise all privileges, powers, rights and duties of Trustees except
voting. Each family of Sam, Ed, and Ann shall have the right to nominate one person to
serve as an Advisory Trustee. Nominations under this Section may only be made by

family Trustees serving on the Board of Trustees at the time such nominations are
made.

5. Retirement Age. A Trustee may serve through the first annual meeting
following his or her 75th birthday, but shall not fulfill any remaining term of an
appointment nor be re-appointed.

6. Trustees Emeritus. Any Trustee who has served as such for not less
than fifteen (15) cumulative years shall, at the conclusion of the first annual meeting
following his or her 75th birthday, automatically attain the status of “Trustee Emeritus.”
Any Trustee having served a cumulative total of fifteen (15) years may request emeritus
status prior to attaining age 75. Trustees Emeritus shall serve at the pleasure of the
Board. Trustees Emeritus shall be entitied to attend and participate in all regular or
special meetings of the Board of Trustees and shall be entitled to all rights, privileges
and prerequisites of a Trustee except that such Trustees Emeritus shall have no duty or
obligation to attend Board meetings, shall not be counted in determining a quorum, shall
not serve on regular committees of the Board of Trustees and shall have no vote in
actions of the Board of Trustees.

7. Committees of the Board of Trustees.

(a) Names and Purpose. The Corporation shall have the following
committees with the purpose of each being as foliows:

(1)  Executive. The Executive Committee shall provide counsel
to the President. The Executive Committee further shall be responsible for monitoring
matters of institutional governance and making recommendations to the Board of
Trustees regarding these matters. The Executive Committee has and may exercise,
when the Board of Trustees is not in session, all of the authority and powers of the
Board of Trustees in the business and affairs of the Corporation, even though suc