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|
Return of Private Foundation OMB No_1545-0052
Form 990 'P F or Section 4947(a)(1) Nonexempt Charitable Trust
3%’%2{"5&2'33%2323“” Note. The foundation may be aglget?)tsgeaasc?)rg'rgﬁrtmg qugtll'lxrr‘rgj tacst 's.oart‘lsfy state reporting requirements g@1 1
For calendar year 2011 or tax year beginning , 2011, and ending , 20
Name of foundaton THE THOMAS PHILLIPS AND A Employer identification number
JANE MOORE JOHNSON FOUNDATION 25-6357015
Number and street (or P O box number f mail is not delivered to street address) Room/suite | B Telephone number (see instructions)
(212) 343-1002
55 EXCHANGE PLACE 404
City or town, state, and ZIP code
© oy e L >[]
NEW YORK, NY 10005-2035
G Check all that apply: Initial return L__| Initial return of a former public charity | p 1 roreign organizations, check hers = ™ |:|
| | Final return l Amended return 2 Foreign organizations meeting the
X | Address change Name change Sok st crock hereandattach . []
H Check type of organization M Section 501(c)(3) exempt private foundation
E If private foundation status was terminated
Section 4947(a)(1) nonexempt charitable trust Other taxable private foundation under section 507(b)(1)(A), check here . P»
P | Farr market value of all assets atend [J Accounting method'w Cash Accrual F I the foundation is in a 60-manth termination
&  of year (from Part li, col (c), line Other (specffy) __ __ ____ under section 507(b)(1)(B). check hera , B> |:|
™~ 16) > $ 75,703,054. (Part I, column (d) must be on cash basis )
#{ Analysis of Revenue and Expenses (The (d) Disbursements
— total of amounts mn columns (b), (c), and (d) (a) Revenue and (b) Net investment (c) Adjusted net for charitable
o may not necessanly equal the amounts n engggﬁz per income Income purposes
] column (a) (see instructions) ) (cash basis only)
L 1  Contnbutions, gifts, grants, etc , received (attach schedule) .
2 onack o [ K] 08 Toundaton s not requred o’
w 3 Interest on savings and temporary cash investments
= 4 Dividends and interest from securihes | . . . 749,559, 702,498. ATCH 1
= S5a Grossrents , . . ... ... ........
S b Net rental income or (loss)
U? @| 6a Net gain or (loss) from sale of assets not on line 10 842,323,
g b Gross sales price for all 13,648,473.
O assets on line 6a
é 7 Capital gain net income (from Part IV, line 2) , 842,323.
8 Net short-term cappal gai . -
9 Income ma :hflcatlzg ECEQ VE ' T
10 a Gross sales | "o
and allowan %
b Less Cost of 0 Anan
¢ Gross prof thor loss) (atlt'échvschedu e ™ a
11 Other ncome 1 S— ] + < 222,546. 222,546. ATCH 2
12 Total.AddhnesiEE@@EM A7 1,814,428, 1,767,367.
13 CompensatiomoTOMCErs drectorortniboaanelc. 190, 000. 9, 500. 180, 500.
|14 Other employee salanes andwages . . . . . 139,620. 6,939. 131,850.
2115 Pension plans, employee benefits | _ ., _ . . 119,789. 5,989. 113,800.
§|16a Legal fees (attach schedule) ATCH, 3, . 24,257. 17,483. 6,774.
4| b Accounting fees (attach schedule®TcH 4 7,745, 6,000. 1,745.
@| ¢ Other professional fees (attach schedule). * . 698,433. 522,087. 173,314.
"é 17 Interest. . . ... .............
_Z 18 Taxes (attach schedule) (see nstructions) , . . , . *,* 17,655. 16,655.
E 19 Depreciation (attach schedule) and depletion,
3|20 Occupancy . ................ 86,440. 4,322. 82,118.
b4 21 Travel, conferences, and meetings , , ., . . . 65,553. 65,553.
® (22 Pnntingandpublicatons ., . .. ... ...
g’ 23 Other expenses (attach schedule) ATCH 7, 74,591. 7,136. 66,478.
‘é 24 Total operating and administrative expenses. i
g Add lines 13 through 23 . . . . . .. ... 1,424,083. 596,111. 822,132.
° 25 Contrnbutions, gifts, grantspad . . . . ... 3,050,000. 3,050,000.
_126  Total expenses and disbursements Add lines 24 and 25 4,474,083. 596,111. g 3,872,132.
27 Subtract line 26 from line 12
3 Excess of rovonue over sxpenses and disbur | -2,659,655. J
b Net investment income (if negative, enter -0-) 1,171,256. i
¢ Adjusted net income (if negative, enter -0-). . /

For Paperwork Reduction Act Notice, see instructions.
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Form 990-PF (2011)

THE THOMAS PHILLIPS AND

25-6357015

Page 2

Attached schedules and amounts in the

m Balance Sheets description column should be for end-of-year

amounts only (See instructions )

Beginning of year

End of year

(a) Book Value

{b) Book Value

(c) Far Market Value

1 * Cash-non-interest-beaning . . . . . . .. . o v o vu .. 18,122. 53,392. 53,392.
2 Sawvings and temporary cash investments , , . . . . .. ... 1,867,964. 3,344,307. 3,344,307.
3  Accounts recewable ®»
Less allowance for doubtful accounts®» _
4 Pledges recewvable »_ _______________________
Less allowance for doubtful accounts ®» __
§ Grantsrecevable |, . ... ....,............
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) |, , ., .,
7 Other notes and loans receivable (attach schedute) B _
Less allowance for doubtful accounts®» _
w| 8 Inventoriesforsaleoruse _ . . ... .. .. .. ...,
g 9 Prepaid expenses and deferredcharges , ., , . ... .....
«| 10 @ Investments - U S and state govemment obligations (attach schedule),
b Investments - corporate stock (attach schedule) ATCH, 8, | 20,318,845, 12,193, 053. 13,786,920.
¢ Investments - corporate bonds (attach schedule) ATCH, 9. . 11,396,331. 11,883,506.
11 Investments - land, buildings, »
and equipment bass 0% _ _ _ _ _ _ __ _ _________
Less accumulated depreciation P
(attach schedule) =W e
12 Investments - mortgageloans . . . .. ... ... ... ..
13 Investments - other (attach schedule) . _ . . . ATCH 10 50,984,175, 43,531,017. 46,590,187.
14 land, buildings, and >
equipment basis Y _ _ _ o ___
Less accumulated depreciation »
(attach schedute) % 00—
15 Other assets (descnbe »_ ATCH 11 51,020. 44,742. 44,742.
16 Total assets (to be completed by all filers - see the
Instructions Also,seepaget,itemb) ., , ., . ... ...... 73,240,126, 70,562,842, 75,703,054.
17 Accounts payable and accruedexpenses | _ . . . .. .. ..
18 Grantspayable . . ,.,............
8|19 Deferredrevenue . . . . ... ... ............
g 20 Loans from officers, directors, trustees, and other disqualified persons
_‘% 21 Mortgages and other notes payable (attach schedule) |, | | ., .
122 Other habilities (describe » ATCH_ 12 ) 19,553, 1,924.
23 Total liabilities (add lines 17 through22) . . . . . ... ... 19,553. 1,924,
Foundations that follow SFAS 117, check here blﬂ
and complete lines 24 through 26 and lines 30 and 31.
§24 Unrestricted , . . . . . . .. vt i it i 73,220,573. 70,560,918.
5|25 Temporariyresticted | . . . ... ... ....... ...
3 26 Permanentlyrestricted , , . . . . . . . . ¢ it t e e e
2 Foundations that do not follow SFAS 117,
T check here and complete lines 27 through 31. p D
6]27 Capital stock, trust principal, or currentfunds , _ . . . . . . .
13 28 Paid-in or capital surplus, or land, bldg , and equipment fund _ | | | .
3 29 Retaned earnings, accumulated income, endowment, or other funds , ,
f 30 Total net assets or fund balances (see instructions) | . . . . . 73,220,573. 70,560,918.
% 31 Total liabilities and net assets/fund balances (see
INSHTUCHONS) v v v v v v v v v e v v v e vt o v oo o v o us 73,240,126. 70,562,842.

Analysis of Changes in Net Assets or Fund Balances

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

end-of-year figure reported on prior year'sreturn) L L L ... 1 73,220,573.
2 Enter amount from Part I’ llne 273 ...................................... 2 _2 L4 659’ 655 *
3 Other increases not included In line 2 (temze)p___ 3
& Addlnest,2and3 ... I 70,560, 916.
§ Decreases notincluded in line 2 (temeze)p___ 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part I, column (b), lne 30 . . . . . 6 70,560,918,

Form 990-PF (2011)
JSA
1E1420 1 000
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THE THOMAS PHILLIPS AND 25-6357015
Form 990-PF (2011) Page 3
Capital Gains and Losses for Tax on Investment Income
. (a) List and describe the kind(s) of property sold (e g, real estate, E&i‘x é'é’qeu?é% éd) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) bfuchase | (mo, day, yr) | (MO.day. yr)

SEE PART IV SCHEDULE

1a
b
c
d
e
(e) Gross sales price O alowabie) s expense of sle (o) s (1) mints (o)
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col (h) gain minus
@ F MV as of 12/31/69 U) Adpsteq bacss (g Ex ccf,fs(f;f ﬁﬂns) e “E&ﬂ‘éﬁ'}?ﬁéﬁsi&ha&»‘” o
a
b
c
d
e
If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) { If (loss), enter 0- n Part |, kne 7 } 2 842,323.
3 Net short-term capttal gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, line 8, column (c) (see instructions). If (loss), enter -0- In }
Partl, ne 8 . . . . . . . . . e e e e e e e e e e e a4 e e e e e e e e s 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 foundation liable for the section 4942 tax on the distributable amount of any year in the base period?

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

D Yes No

1 Enter the appropriate amount in each column for each year

see the instructions before making any entries

(a)

(d)

Base period years (b) c) Distribution ratio
Calendar year (or tax year beginning in) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col (b) divided by col (c))

2010 3,723,581. 78,416,271. 0.047485

2009 3,997,791. 73,244,161. 0.054582

2008 4,398,981, 82,944,875. 0.053035

2007 4,577,595. 90,756,864. 0.050438

2006 3,921,311. 88,727,797. 0.044195

2 Totalofhne 1, column(d) . . .. ... ... e 2 0.249735
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the

number of years the foundation has been in existence iflessthan5years , . ., ... ... .. 3 0.049947

4 Enter the net value of noncharitable-use assets for 2011 from Part X, ne5 4 79,431,833,

5 Multiplylinedbyline3 | e 5 3,967,382

6 Enter 1% of net investment income (1% of Partl, ne 27b) . . .. ... .. .. .... 6 11,713.

7 Add“nessande .......................................... 7 3’979’095.

8 Enter qualifying distributions from Part Xll, line 4 8 3,872,132.

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

Part Vi instructions.

JSA
1E1430 1 000

HKSB3L B54C 1/14/2013
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Form 990-PF (2011) THE THOMAS PHILLIPS AND 25-6357015

1a

b

o A WwN

a o o e

7
8
9

10
11

Page 4

Exclse Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

Exempt operatlng foundations descnbed in section 4940(d)(2), check here > I_l and enter "N/A" on line 1
Date of ruling or determination letter _ _ _ _ _ _ _ _ _ __ __ __ (attach copy of letter if necessary - see Instructions)
Domestic foundations that meet the section 4940(e) requirements in Part V, check 1

23,425.

here P I:I and enter 1% of Part [, line 27b

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

Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-)

Add lines 1 and 2

23,425.

Subtitle A (Income) tax {domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) , | .

[ B P [T | N

Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0-

23,425.

Credits/Payments
2011 estimated tax payments and 2010 overpayment credited to 2011, _ ., | 6a 31,836.
Exempt foreign organizations - tax withheld at source . |_6b
Tax paid with application for extension of time to file (Form 8868) 6c

Backup withholding erroneously withheld 6d

Total credits and payments AddlinesBathrough6d . . . . . & v ¢ o v v v v vt ot 0 0 s o 0 a0 s u s 7

31,836.

Enter any penalty for underpayment of estimated tax Check here D If Form 2220 1s attached 8

Tax due. If the total of ines 5 and 8 i1s more than line 7, enter amountowed | _ . . . . . ... ...... 9

8,411.

»
Overpayment. If ine 7 i1s more than the total of ines 5 and 8, enter the amount overpaid _ , . ., .. . > 10
Enter the amount of line 10 to be Credited to 2012 estimated tax p 8,411. Refunded p| 11

Statements Regarding Activities

1a

4a

10

During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate
or intervene In any political campaign?
Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19 of the
Instructions for defintion)? | . . L L L L e e e e e e e e e e e e e e
If the answer 1s “Yes" to 1a or 1b, attach a detalled description of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities

Dud the foundation file Form 1120-POL for this year? . . . . . o o e s e e e e e
Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year

(1) On the foundation P $ (2) On foundation managers P $

Enter the reimbursement (f any) paid by the foundation during the year for political expenditure tax tmposed
on foundation managers » $
Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes, " attach a detailed description of the activities

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

Did the foundation have unrelated business gross income of $1,000 or more durning the year?
If "Yes," has tt filed a tax return on Form 990-T for this year?
Was there a liquidation, termination, dissolution, or substantial contraction during the year?
If "Yes," attach the statement required by General Instruction T

Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either

® 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 gQoverning INStrUMENt? | | . L . . . . . . i i i v v s e s e e e e s e s e e
Did the foundation have at least $5,000 in assets at any time during the year? If “Yes," complete Part I, col (c), and Part XV
Enter the states to which the foundation reports or with which 1t Is registered (see instructions) b

If the answer 15 "Yes" to line 7, has the foundation furmnished 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 . . . . . . . . v v v v v v o o« v+
Is the foundation claming status as a private operating foundation within the meaning of section 4942())(3) or
4942(j)(5) for calendar year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If "Yes,” complete
Part XIiv

Did any persons become substantial contributors during the tax year? If “Yes," attach a schedule listing their names
and addresses

Yes | No

1a

ib

1¢c

4a

4b

8b

X

10

X

JSA
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! Form 990-PF (2011) THE THOMAS PHILLIPS AND 25-6357015 Page 5

ERYID.N Statements Regarding Activities (continued)

11 At any “time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see Instructions) . . . . . . . . . . . . it e e e 11 X
12 0Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? If "Yes,” attach statement (see Instructions) . . . . . . . . . . . e e e e e e 12 X
13 D the foundation comply with the public inspection requirements for its annual returns and exemption application? , , , . . 13 X
| Website address B_____ WWW.JFEND.ORG
| 14 The books arein careof B ANDREW LANE Telephoneno B ___ 212-343-1002
| Located at P55 EXCHANGE PLACE, SUITE 404 NEW YORK, NY ZP+4 » 10005-2035
! 15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 -Checkhere . . . . . .« v o v v v v v v v o b—]:]_
1 and enter the amount of tax-exempt interest received or accrued during the year, , . . . . e e e e e e e e » I 15 |
‘ 16 At any time dunng calendar year 2011, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, secunties, or other financial accountin a foreign country? . . L L L L L L L L e e e e e e e 16
See the instructions for exceptions and fiing requirements for Form TD F 90-221 If "Yes," enter the name of
the foreign country B>
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes"” column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? , , . . . . .. I:‘ Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualffied person? _ | | | | | e e et e e e e et e e e e e e e Yes No
(3) Furnish goods, services, or facilties to (or accept them from) a disqualified person? , . . . . . . Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? , . , . . . .. Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified Person)? . . . . . . . . . . . i e e e e e D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminatingwithin90days ). . . . . ... ... ... .. D Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fall to qualify under the exceptions described in Regulations
section 53 49841(d)-3 or in a current notice regarding disaster assistance (see Instructions)? . . . . . . . ... 0. . e 1b X
Organizations relying on a current notice regarding disaster assistancecheckhere , . . . . ... .. .. .. » \:l
¢ Did the foundation engage In a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 20112 | . . . . . . . . 0 it i s e e e e e ic X
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(;)(3) or 4942())(5))
a At the end of tax year 2011, did the foundation have any undistributed income (lines 6d and
6e, Part XIlI) for tax year(s) beginning before 20117, . . . . . . . . e e e e e I:I Yes No
If "Yes," isttheyears » _ ______ ___ e e __ e
b Are there any years listed Iin 2a for which the foundation I1s not applying the prowvisions of section 4942(a)(2)
(relating to ncorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years hsted, answer "No" and attach statement -see INStructions ) |, . . . . . . . . . i s e e e e e e e e, 2b
c if the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
»_ e e ___ e e~
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany ime dunngtheyear? & | . L L L e e e e e e e D Yes No
b If "Yes," did 1t have excess business holdings in 2011 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2011 ) . . . . . . . e e e e e e e e e e .. 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? , , . . . . . . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20112 . 4b X

JSA

1E1450 1000
HKSB3L B54C 1/14/2013 10:34:55 aM V 11-6.4 20031007F1
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Form 990-PF (2011)

THE THOMAS PHILLIPS AND 25-6357015 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During N"le year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? , , . . . . D Yes No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on,
directly or indirectly, any voter registration drnive? | . . . . . . . . . . e e e e e e e e e e e Yes No
{3) Provide a grant to an individual for travel, study, or other similar purposes?, , ., . ... .. ... Yes No
(4) Provide a grant to an organization other than a charitable, etc, organization descrnibed In
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (seeinstructions) . . . . . . . . . « . .. Yes D No
(5) Provide for any purpose other than religious, chantable, scientific, hterary, or educational
purposes, or for the prevention of cruelty to childrenoranmals?, , , . . . .. .. ... .... I:] Yes No
b If any answer is “Yes" to 5a3(1)-(5), did any of the transactions fall to qualfy under the exceptions descrnbed In
Regulations section 53 4945 or in a current notice regarding disaster assistance (seenstructions)? ., . . . . ... ... ... 5b X
Organizations relying on a current notice regarding disaster assistance checkhere, , , . . . ... ... ... | I:l
¢ If the answer 1s "Yes" to question 5a(4), does the foundation clam exemption from the tax
because it maintained expenditure responsibility for thegrant? . . . . . . . . . . . . . . e e ... Yes D No
If "Yes, " attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
onapersonal benefitcontract? | L L L L. L L L e e e e e e e e D Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? , , . . . . ... ... 6b X
If "Yes" to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? | D Yes No
b [f "Yes,” did the foundation receive any proceeds or have any net income attributable to the transaction? _ . , . ... ... .. 7b X

and Contractors

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

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

(b) Title, and average (S? Compensation
hours per week not paid, enter
devoted to position 0-

(a) Name and address

150,000.

) and deferred compensation

(d) Contnbutions to
employee benefit plans

(e) Expense account,
other allowances

29,438.

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

"NONE.”

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

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

(d) Contributions to
employee benefit
plans and deferred

(e) Expense account,
other allowances

compensation
ATTACHMENT 14 90,000. 17,866. 0
Total number of other employees paid over $50,000 . . . . . . it i i i ittt e e e e e e e e e e e e e e e e e ...
Form 990-PF (2011)
JSA
1E1460 1 000
HKSB3L B54C 1/14/2013 10:34:55 AM V 11-6.4 20031007F1



THE THOMAS PHILLIPS AND 25-6357015

Form 990-PF (2011)

Page 7

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

and Contractors (continued)

.

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

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

(¢) Compensation

ATTACHMENT 15 317,251.
Total number of others receiving over $50,000 for professionalservices . . . . . . . o . o o v o v o v v o v a .. | -
GRS  Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activities dunng the tax year Include relevant statistical information such as the number of nses
organizations and other beneficianes served, conferences convened, research papers produced, etc Expe
1N/ A
2 ,,,,,,,,_,—_—_—————————,,,,,——————
B e ,,—,—,—,,,,,——————————————————
b ——,,—,———————————,,,————
Part 1X-B Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2 Amount
1 _NONE e
2

3 NONE
TJotal. Addlines 1through 3. . . . . .. ... ..o v v v v i e e ettt e e e e e e e e e e e e . >
Form 990-PF (2011)
JSA
1E1465 1 000
HKSB3L B54C 1/14/2013 10:34:55 AM V 11-6.4 20031007F1



THE THOMAS PHILLIPS AND

Form 990-PF (2011)

25-6357015
Page 8

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

. see instructions.)

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

a Average monthly fair market value of securtes 1a 26,032,504.

b Average of monthly cashbalances = = . . . . . ... ..., . ... ... ... ... ... .. 1b 3,570,535.

¢ Fair market value of all other assets (see nstructonsy . 1c 51,038,416.

d Total(add limesla,b,andc) L e 1d 80,641,455.

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

1c (attach detailed explanaton) . ... ... ..., I 1e I
2 Acgussition indebtedness applicable to e 1assets 2
3 SUbtraCt “ne 2 from Ilne 1d ......................................... 3 80' 641’ 455 d
4 Cash deemed held for chantable activities. Enter 1 1/2% of line 3 (for greater amount, see

INSEUCHONS). | e e e 4 1,209, 622.
5 Net value of noncharitable-use assets. Subtract line 4 from ine 3 Enter here andonPartV,lne4 | 5 79,431,833.
6 Minimum investment return. Enter 5% of line 5 _ | . . . . . . . L 6 3,971,5892.
Distributable Amount (see instructions) (Section 4942(;)(3) and (j}(5) private operating

foundations and certain foreign organizations check here » D and do not complete this part.)

1  Minimum investment return from Part X, ine 6. . . . . . . . . . . i it i it e 1 3,971,592,
2a Tax on investment income for 2011 from Part VI, line5 . 2a 23,425.

b Income tax for 2011 (This does not include the tax from Part Vi) | 2b 574.

c Add Imes 2a and 2b ............................................. zc 23’ 999'
3 Distributable amount before adjustments. Subtract line 2¢ fromtnet . . .. ... ....... 3 3,947,593.
4 Recoveries of amounts treated as qualfying distributions . . . . ... . .. ..., 4
5 Add I'nessand4 .............................................. 5 3'947'593'
6 Deduction from distributable amount (see instructions) ... ... 6
7 Distributable amount as adjusted Subtract line 6 from line 5. Enter here and on Part Xlli,

B 4 v« v b e et e e e v e e e e e e m e e e e e e e e e e e e e e e e e 7 3,947,593.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish chartable, etc , purposes:

a Expenses, contributions, gifts, etc - total from Part|, column (d), mne26 1a 3,872,132.

b Program-related investments - total from Partix-8 ...~~~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,

PUIPOSES | L e e e 2
3 Amounts set aside for specific charitable projects that satisfy the

a Suitability test (prior IRS approval required) . . . L 3a

b Cash distribution test (attach the required schedule) ... ... .. 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part XIll, ine4 = | 4 3,872,132.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income

Enter 1% of Part |, line 27b (see instructions) . . . . . . . . . . . o e 5
6  Adjusted qualifying distributions. Subtract line 5 from tnes4_ ... 6 3,872,132.
Note. The amount on line 6 will be used in Part V, column (b), In subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years.
Form 990-PF (2011)
JSA

1E1470 1 000
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THE THOMAS PHILLIPS AND 25-6357015

Form 990-PF (2011) Page 9
Undistributed Income (see instructions)
(a) (b) () (d)
1 Distributable amount for 2011 from Part XI, Corpus Years prior to 2010 2010 2011
IRET L e 3,947,593.
2 Undistnbuted income, if any, as of the end of 2011
a Enter amount for 2010 only e e 3,696,980.
b Total for proryears 20 09 20 08 2007
3 Excess distributions carryover, if any, to 2011
a From2006 , ., ., .
b From 2007 , , . ...
¢ Fromz2008 , ...
d From2009 , 6 . ...
e From2010 , , . ...
f Total of ines 3athroughe | . . ., ., .. ..
4 Qualfying distributions for 2011 from Part Xll,
ined » $ 3,872,132.
a Applied to 2010, but not more than line 2a , , , 3,696,980.
b Applied to undistributed income of prior years
(Election required - see Instructions), , , . . . .
¢ Treated as distributions out of corpus (Election
required - see instructions) , . ., . . ... .
d Applied to 2011 distributable amount | , . . . 175,152.

e Remaining amount distrnibuted out of corpus

§ Excess distributions carryover applied to 2011 |
(If an amount appears in column (d), the same
amount must be shown in column (a) )

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

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

b Prior years' undistributed income Subtract
line 4b fromlne2b .. ... ... ..
¢ Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has
been previouslyassessed. . . . .. ... ...

‘ d Subtract line 6c from line 6b Taxable
‘ amount - see instructions

@ Undistributed income for 2010 Subtract line
4a from line 2a Taxable amount - see
| INStructions . &+ . v v v b s e s e e e e e e

‘ f Undistributed income for 2011 Subtract lines
‘ 4d and 5 from hne 1 This amount must be
: distributed In 2012 . . . . . .. . e ... 3,772,441.

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

8 Excess distributions carryover from 2006 not
applied on line 5 or line 7 (see instructions) | |

9 Excess distributions carryover to 2012.
Subtract lines 7 and 8 from line 6a 0

Analysis of ine 9

Excess from 2007 , |, .,
Excess from 2008 , | .
Excess from 2009 , | .
Excess from 2010 , , .
Excess from 2011 , .
; Form 990-PF (2011)

oa o0 o

JSA

1E1480 1 000
HKSB3L B54C 1/14/2013 10:34:55 AM V 11-6.4 20031007F1



Form 990-PF (2011) THE THOMAS PHILLIPS AND 25-6357015 Page 10

L@ Private Operating Foundations (see instructions and Part Vil-A, question 9)

1a

b

2a

NOT APPLICABLE

If the foundation has receved a ruling or determination letter that it 1s a private operating

foundation, and the ruling 1s effective for 2011, enter the date of therung . = = = | |

Check box to indicate whether the foundation is a private operating foundation described in section 4942(;)(3) or ] | 4942(5)(5)
Enter the lesser of the ad- Tax year Prior 3 years (e) Total

Justed net income from Part {a)2011 (b)2010 (c) 2009 (d) 2008

| or the minimum investment
return from Part X for each
year listed

Qualifying distnbutions from Part
XlI, ine 4 for each year listed

Amounts included tn line 2¢ not
used directly for active conduct
of exemptactivites . . . . .

Qualifying  distributions made
directly for active conduct of
exempt activttes Subtract line
2d from hine 2¢

Complete 3a, b, or ¢ for the
alternative test relied upon
"Assets® altematve test - enter

(1) value of all assets

(2) Value of assets qualifying
under section
4942()(3}BYN. . . . .

“Endowment” alternative test-

enter 2/3 of minimum invest-
ment retum shown in Part X
line 6 for each year listed

"Support” alternative test - enter

(1) Total support other than
gross investment income
(interest, dwmdends, rents,
payments on secunties
loans (section 512(a)(5}),
orroyalties) = _ .,

(2) Suppot from general
public and 5 or more
exempt organizations as
provided In section 4942
03B . ... ..

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

4) Gross investment income ,
m Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see instructions.)

Information Regarding Foundation Managers:

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).)

N/A

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.

N/A

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

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

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

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

Any submission deadlines*

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

f?&so 1000 Form 990-PF (2011)

HKSB3L B54C 1/14/2013 10:34:55 AM V 11-6.4 20031007F1




THE THOMAS PHILLIPS AND 25-6357015
Form 890-PF (2011) Page 11

m " Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient "s?&pf:; lvsela:ug;dsmug' Fg‘uarzggtgn Purpose of grant or Amount
Name and address (home or business) e enagey | recipient contribution
a Paid dunng the year
ATTACHMENT 16
B 7 | I T S PSR > 3a 3,050,000.
b Approved for future payment
| ATTACHMENT 17
|
L I I I R T » 3b ll 0441 983.

Form 990-PF (2011)

JsA
1E1491 1 000
HKSB3L B54C 1/14/2013 10:34:55 AM V 11-6.4 20031007F1




Form 990-PF (2011)
EUPAUR.Y Analysis of Income-Producing Activities

D WN

- Q0 W ® N O

- -h

THE THOMAS PHILLIPS AND

25-6357015

Page 12

Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
Related or exempt
(@) (b) () (d) function income
Program service revenue Business code Amount Exclusion code Amount (See instructions )
a
b
c
d
e
f
@ Fees and contracts from government agencies
Membership dues and assessments | _ | | |
Interest on savings and temporary cash nvestments
Dividends and interest from securites | . | 14 749,559.
Net rental income or (loss) from real estate
a Debt-financedproperty , , , . . ... ..
b Not debt-financed property , . . ... ..
Net rental income or (loss) from personal property .
Other investmentincome _ , . . . . . . .. 900000 8,432. | 14 214,114.
Gain or (loss) from sales of assets other than inventory 18 842,323.
Net income or (loss) from special events , , .
Gross profit or (loss) from sales of inventory. .
Other revenue a
b
c
d
e
12 Subtotal Add columns (b), (d),and (e) . . . . 8,432 1,805, 996.

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

(See worksheet In line 13 instructions to venfy calculations )

Part XVI-B

1,814,428.

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported 1n column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions.)
JSA Form 990-PF (2011)
1E1492 1 000

HKSB3L B54C 1/14/2013

10:34:55 AM V 11-6.4

20031007F1



Form 990-PF (2011) THE THOMAS PHILLIPS AND

25-6357015 Page 13

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

1 D the organization directly or indirectly engage 1n 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?

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

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

(1) Sales of assets to a noncharitable exempt organization
(2) Purchases of assets from a noncharitable exempt organization
(3) Rental of facilities, equipment, or other assets

(4) Reimbursement arrangements
(5) Loans or loan guarantees

¢ Sharing of facilities, equipment, mailing lists, other assets, or paild employees
d If the answer to any of the above i1s "Yes," complete the following schedule Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than fair market
value In any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

(6) Performance of services or membership or fundraising solicitations

Yes | No

ta(1) X
1a(2) X
1b(1) X
1b(2) X
1b(3) X
1b(4) X
1b(5) X
1b(6) X
1c X

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

(d) Description of transfers, transactions, and shanng arrangements

N/A

N/A

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

described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5272

b If "Yes," complete the following schedule.

D Yes No

(a) Name of organization

{b) Type of organization

(c) Description of relationship

- 1 d cofpfets
S|gn correci,

Here ’ (\/

on all information of which preparer has any knowledge

preparer {(other than taxpayer) ml

Under pepditi [‘ozparu | dpctare that | have examined this returm, including accompanying schedules and statements, and to the best of my knowledge and belef, i1 1s true,

May the IRS discuss this retum
with the preparer _shown below

S|gnatugel>f officer or !nUtee wate Title (see mstructions)? | X [ Yes N
R Print/Type preparer's name Prepager's signature Dat PTIN
Paid . \ Check|__|f
DANIEL PIAZZA \ {3 |self-employed| P00037900
Preparer

Firm's name p THE AYCO COMPANY, LP

Fim's EIN > 33-1187432

Use Only [Firm's address » PO BOX 15014

ALBANY,

NY

12212-5014 [Phoneno 518-640-5000

JSA

1E1493 2 000
HKSB3L B54C 1/14/2013

10:34

:55 AM V 11-6.4

20031007F1
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THE THOMAS PHILLIPS AND 25-6357015

ATTACHMENT 12

FORM 990PF, PART II - OTHER LIABILITIES

ENDING
DESCRIPTION BOOK VALUE
CREDIT CARDS PAYABLE 1,924.
TOTALS 1,924,

HKSB3L B54C 1/9/2013 1:20:26 PM V 11-6.4 20031007F1



€T LNIWHOVLLY

TdL00T€00C

P'9-TT A W4 9C:0C:'T

STYLOL dNWVID

00°0F

JOLOTIIAd dAILNDIXE

INIJISHEd

AAYLIEDES

dIANSYIIL

NYWIIVHD

0 "BEV 62 “0007061

0 "8EV ‘62 "000°061

0 0 0

0 0 0

0 0 0

0 0 0
SUONYMOTIY SNY'Td LIJAINJIL NOILYSNIJHWOD
dHHLO dN¥Y dJA0TdWE OL

LODV ESNEdXH

SNOILNYIFLNOD

€1 INIWHOVLLY

NOILISOd OL dULOAEd HIIM

ddd SYNOH dOVIIAVY ANV dTLIL

€T102/6/1 DObSd TELASHH

GEOZ-GO000T AN ‘MYOX MIAN
(437

HOV¥'Td IDNYHOXHI <SS

ANVT MHIANY

GE€0Z-S000T AN ‘MYOX MIN
pop

JOV¥'TId IDNVHOXH §§
NOSNHOL "d SVYWOHL

G€0Z-G000T AN ‘XMYOX MIN
rob

dOV¥Td HONVHOXHE GS
NOSNHOL " ¥SY

GE0Z-S000T AN “MYOR MIAN
4984

JOV'Id IONVHOXH §S
NOSNHOLf *d dSSdr

G€0Z-G000T AN ‘MYOA MIN
vob

IOV Id dONVHOXH SG
NOSNHOL “W SHWYL

SSTYAdY AON¥Y dWUYN

SEYLSNEL ANV 'S90IL0EYIA "SYdDIJA0 40 LSIT - IITA ILdvd “dd066 WIOA

ANV SdITTIHd SVYWOHL dHL



FT INIWHOVLLY

T4L00T€00C P'9-TT A IWd 92:02°1 €102/6/1 ObGE TEASHH

"998 LT 000706 NOILVYSNHdWOD TY¥LOL
ZT00T AN “MY0X MIN
NE
00°0F LIHILS YHLSOOM 0ZT
0 "998 LT ‘00006 dOLOTIId WYIO0dd THO0OA HYIYS
SNY'Id LIJINHY NOILVSNHIdNWOD NOILISOd OL ddLoaAdd SSHYAdY dNV HRWUN

HIAOTdWE OL
SNOILNGIYLNOD

T LNHWHOVLLY

GT0LGE9-GC

MEdEM ¥dd SYUNOH
HOVIEAY ANV HTLIL

SAAXOTAWNA AIVd LSTAHOIH FAIA HIHI J0 NOILVSNHIWOD - IIIA I¥¥d ‘3d066

ANV SdITTIHd SYWOHL dJHL



THE THOMAS PHILLIPS AND 25-6357015

990PF, PART VIII- COMPENSATION OF THE FIVE HIGHEST PAID PROFESSIONALS

ATTACHMENT 15

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION
THE AYCO COMPANY, LP ACCOUNTING 67,505.
PO BOX 860

SARATOGA SPRINGS, NY 12866

CHANGING FOCUS CONSULTING INC CONSULTING 50,400.
2540 HAMPSHIRE HOLLOW ROAD
POULTNEY, VT 05764

SUMMIT ROCK ADVISORS INVESTMENT SERVICES 199, 346.
9 WEST 57TH ST, 12TH FLOOR
NEW YORK, NY 10019

TOTAL COMPENSATION 317,251,

HKSB3L B54C 1/9/2013 1:20:26 PM V 11-6.4 20031007F1
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SCHEDULE D
(Form 1041)

Department of the Treasury
Internal Revenue Service

Capital Gains and Losses

p Attach to Form 1041, Form 5227, or Form 990-T. See the Instructions for
Schedule D (Form 1041) (also for Form 5227 or Form 990-T, if applicable).

OMB No 1545-0092

2011

Name of estate or trust THE THOMAS PHILLIPS AND Employer identification number
JANE MOORE JOHNSON FOUNDATION 25-6357015
Note: Form 5227 filers need to complete only Parts | and Il.
m Short-Term Capital Gains and Losses - Assets Held One Year or Less
(f) Gain or (loss) for
(a) Description of property (b) Date acquired | {c) Date sold (e) Cost or other basis
(Example 100 shares 7% preferred of "Z" Co ) (mo, day, yr) (mo, day, yr) (d) Sales price (see Iinstructions) Sutl:‘t:a‘::rt“(:?ﬁ?r:r(d)
1a
b Enter the short-term gain or (loss), If any, from Schedule D-1,lne1b _ . . . . . . ... .. ... ... ..... 1b 81,557.
2 Short-term capital gain or (loss) from Forms 4684, 6252, 6781, and 8824 , . . . . ... ... ..... 2
|
| 3 Net short-term gain or (loss) from partnerships, S corporations, and other estatesortrusts |, . . . . . .. 3
4 Short-term capital loss carryover Enter the amount, if any, from line 9 of the 2010 Capital Loss
Carryover Worksheet | L e e e e 4 | )
| 5 Net short-term gain or (loss). Combine ines 1a through 4 in column (f). Enter here and on line 13,
column (3)onthe back . . . . v v v i v v e i e e e e e e e e e e e e e e e s ee e e » | 5 81,557.
Long-Term Capital Gains and Losses - Assets Held More Than One Year
(f) Gain or (loss) for
a) Description of prope! (b) Date acquired (c) Date sold ) Cost ther b
(Exam ple( 100 shares 7% pr‘:afe.rrer«:tiy of "Z" Co ) {mo, day, yr) {(mo, day, yr) {d) Sales pnce ¢ )(see |r?srtrc|).|c1eu:n:)SIs Su‘gt:a‘::?t(g')efr:r:r( d)
6a

| b Enter the long-term gain or (loss), if any, from Schedule D-1,lne b, , . . . . . ... ... . .00 '.u.. 6b 759,635.
|
7 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781, and 8824 . . .. ... ... .. 7
|
% 8 Net long-term gain or (loss) from partnerships, S corporations, and other estatesortrusts |, | . . . _ . . .. 8
|
| 9 Capital QAINAISIDUNIONS . | . . . . . .\ttt e 9 1,131.
|
10 Gainfrom Form 4797, Partl | | e 10
11 Long-term capital loss carryover Enter the amount, if any, from line 14 of the 2010 Capital Loss
Carryover Worksheet | . L .. . e e e 11 |( )
12 Net long-term gain or (loss). Combine lines 6a through 11 in column (f) Enter here and on line 14a,
colUMN (3) 0N the BACK . . v . v v i i e ot e e e e e e e e e e e e e e e e e e e a e e e > |12 760,766.

For Paperwork Reduction Act Notice, see the Instructions for Form 1041.

JSA

1F1210 2 000

HKSB3L B54C 1/9/2013 1:20:26 PM V 11-6.4 20031007F1

Schedule D (Form 1041) 2011




Schedule D (Form 1041) 2011 Page 2

Summary of Parts land |l (1) Beneficiaries’ (2) Estate's
Caution: Read the instructions before completing this part. (see instr) or trust's (3) Total
13 Net short-term gainor{loss) . . . . ... ... ........... 13 81,557.
14 Net long-term gain or (loss): .
a Totalforyear . . .. .. ...... ... ... .. ..., 14a 760,766,
b Unrecaptured section 1250 gain (see line 18 of the wrksht.), , . . . 14b
€ 28%rategain ... 14c
15 Total net gain or (loss). Combine ines 13and 14a _ _ . . .. » |15 842,323.

Note: If ine 15, column (3), i1s a net gain, enter the gain on Form 1041, line 4 (or Form 990-T, Part |, Iine 4a) If ines 14a and 15, column (2), are net
gains, go to Part V, and do not complete Part IV If ine 15, column (3), 1s a net loss, complete Part IV and the Capital Loss Canmyover Worksheet, as necessary

Part IV Capital Loss Limitation
16 Enter here and enter as a (loss) on Form 1041, line 4 (or Form 990-T, Part |, ine 4c, If a trust), the smaller of.

a Theloss on line 15, column (3)or b $3,000 16

Note: /f the loss on line 15, column (3), 1s more than $3,000, or if Form 1041, page 1, line 22 (or Form 990-T, Iine 34), is a loss, complete the Capital Loss
Canyover Worksheet in the instructions to figure your capital loss carryover

Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Complete this part only if both lines 14a and 15 in column (2) are gains, or an amount is entered in Part | or Part Il and
there is an entry on Form 1041, line 2b(2), and Form 1041, line 22, 1s more than zero.

Caution: Skip this part and complete the Schedule D Tax Worksheet in the instructions if

® Either line 14b, col (2) or line 14c, col (2) 1s more than zero, or

® Both Form 1041, line 2b(1), and Form 4952, line 4g are more than zero

Form 990-T trusts. Complete this part only if both lines 14a and 15 are gains, or qualified dividends are included in income Iin Part |

of Form 990-T, and Form 990-T, line 34, 1s more than zero. Skip this part and complete the Schedule D Tax Worksheet in the instructions
if either ine 14b, col (2) or line 14c¢, col. (2) 1Is more than zero.

17 Enter taxable ncome from Form 1041, line 22 (or Form 990-T,ine 34) . ., . {17
18 Enter the smaller of line 14a or 15 in column (2)
but not less than zero 18

19 Enter the estate's or trust's qualfied dividends
from Form 1041, line 2b(2) (or enter the qualified

dividends included in income in Part | of Form 990-T), | 19
20 Addlnes18and19 . . . . ... ... .... 20
21 If the estate or trust is filing Form 4952, enter the

amount from line 4g, otherwise, enter 0- , . » | 21
22 Subtract line 21 from ne 20 If zero orless,enter-0- . . . . .. _ . ..... 22
23 Subtract line 22 from line 17 If zero orless,enter-0- _, ., . ... ....... 23
24 Enter the smaller of the amount on line 17 or $2,300 24

25 Is the amount on line 23 equal to or more than the amount on line 24?
Yes. Skip lines 25 and 26, go to line 27 and check the "No" box

No. Enter the amount fromlne 23, _ . . . . .. . ... ... .« ... 25
26 Subtracthne 25fromiine 24 . . . .. ... . 26
27 Are the amounts on lines 22 and 26 the same?
Yes. Skip lines 27 thru 30, go to line 31 D NO. Enter the smaller of tina 17 or line 22 27
28 Enter the amount from line 26 (If line 26 is blank, enter 0-) , . . . . . . ... 28
29 Subtracthne 28 from line 27 . . . .. L. e 29
30 Multiplyine 29 by 15% (15) . . . . . . .. ... e 30
31 Figure the tax on the amount on line 23 Use the 2011 Tax Rate Schedule for Estates and Trusts
(see the Schedule Ginstructions in the instructions for Form 1044) . . . . . . ... ... ... ... 31
32 AddINes 30 and 31 | |, L e e e e e e e e e e e 32
33 Figure the tax on the amount on hine 17. Use the 2011 Tax Rate Schedule for Estates and Trusts
(see the Schedule G instructions in the instructions for Form 1041) . . . . . . .. . ... ... .. ... 33
34 Tax on all taxable income. Enter the smaller of line 32 or fine 33 here and on Form 1041, Schedule
G,line1a(or Form 890-T, line 36) . . . . . . v i o v v i et e e e e e e e e e e+ e s e e e e s e e 34

Schedule D (Form 1041) 2011
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SCHEDULE D-1 Continuation Sheet for Schedule D OMB No_ 1545-0092
(Form 1041)° (Form 1041)
Department of the Treasury » See instruct.ions fo-r.Schedule D (lform 1041). %)1 1
Intemal Revenue Service p Attach to Schedule D to list additional transactions for lines 1a and 6a.
Name of estate or trust Employer identification humber

THE THOMAS PHILLIPS AND 25-6357015
m Short-Term Capital Gains and Losses - Assets Held One Year or Less

D tion of Exampl (b) Date I Cost or other b Gain or (!
O e R i | @Dy | wsemewe | CiSomaime | oo

1a

LONE CASCADE LP #11515 34,213, 34,213.

LONE CASCADE LP #11293 27,779. 27,779.

GS DISTRESSED OPPORTUNITIE

S FUND 934. 934.

FIDELITY #50210 - SEE

ATTACHED 625,959. 626,031, -72.

CITI #91768 - SEE ATTACHED 499,932. 499,932,

CITI #91768 - SEE ATTACHED 7,947,817. 7,929,114, 18,703.
1b Total. Combine the amounts in column (f} Enter here and on ScheduleD,lme1b . . . . ... ............ 81,557.
For Paperwork Reduction Act Notice, see the Instructions for Form 1041. Schedule D-1 (Form 1041) 2011

JSA
1F1221 2 000

HKSB3L B54C 1/9/2013 1:20:26 PM V 11-6.4 20031007F1



Schedute D-1 (Form 1041) 2011 Page 2
Name of estate or irust as shown on Form 1041 Do not enter name and employer identification number f shown on the other side Employer identification number

[EETH Long-Term Capital Gains and Losses - Assets Held More Than One Year

D tion of Exampl! (b) Date Date sold Cost or other b G ]
OG0 sh 7o pretond o 2 6o G e (@ Saespros | (oS oM | Doy heaek,
6a
LONE CASCADE LP #11515 82,297. 82,297.
LONE CASCADE LP #11293 75,631. 75,631.
GS VINTAGE FUND III LP 149,780. 149,780.
GS MEZZANINE PARTNERS III
LP 157,932. 157,932.
GS MEZZANINE PARTNERS 2006
LP 136, 905. 136, 905.
GS DISTRESSED OPPORTUNITIE
S FUND 9,110. 9,110.
FIDELITY #50210 - SEE
ATTACHED 2,461,403. 2,328,817. 132,586.
CITI #91768 - SEE ATTACHED 1,359,790. 1,343,782. 16,008.
CITI #91768 - SEE ATTACHED 77,860. 78,474. -614.
6b_Total. Combine the amounts in column (f). Enter here and on Schedule D,lne®6b , . . ... ............. 759, 635.
Schedule D-1 (Form 1041) 2011
JSA
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The Thomas Phillips and Jane Moore Johnson Foundation
From 01-Dec-2010 To 30-Nov-2011

Realized Gains/Losses

Description
GNMA Pool #487698

FHLMCG Pool #G03686
FNMA Pool #995262
FNMA Pool #745515
FNMA Pool #745418
FNMA Pool #745275
FNMA Pool #257234
FNMA Pool #254548

Trade
Date
Various
Various
Various
Various
Various
Various
Various
Various

Date
Sold
18-Jan-11
18-Jan-11
25-Jan-11
25-Jan-11
25-Jan-11
25-Jan-11
25-Jan-11
25-Jan-11

Gain/
Proceeds Basis Loss
10,698.30 10,932.32 (234.02)
3,155.27 3,202.11 (46.84)
7,174.13 7,473.43 (299.29)
18,192.91 18,038.65 154.26
16,070.33 16,173.28 (102.95)
6,830.10 6,977.37 (147.27)
11,838.42 11,788.03 50.39
3,900.15 3,889.18 10.97
77,859.61 78,474 37 (614.75)

Gain

LT
LT
LT
LT
LT
LT
LT
LT




THE THOMAS PHILLIPS AND
FORM 990-PF - PART IV
CAPITAL GAINS AND LOSSES FOR TAX ON |NVEST|Y=|ENT INCOME

25-6357015

bor] Date Date sold
Kind of Property Description > acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basis (loss)
TOTAL CAPITAL GAIN DISTRIBUTIONS 1,131.
LONE CASCADE LP #11515 P VAR VAR
PROPERTY TYPE: OTHER
34,213. 34,213.
LONE CASCADE LP #11515 P VAR VAR
PROPERTY TYPE: OTHER
82,297. 82,297.
LONE CASCADE LP #11293 P VAR VAR
PROPERTY TYPE: OTHER
27,779. 27,779.
LONE CASCADE LP #11293 P VAR VAR
PROPERTY TYPE: OTHER
75,631. 75,631.
GS VINTAGE FUND III LP P VAR VAR
PROPERTY TYPE: OTHER
149,780. 149,780.
GS MEZZANINE PARTNERS III LP P VAR VAR
PROPERTY TYPE: OTHER
157,932. 157,932.
GS MEZZANINE PARTNERS 2006 LP P VAR VAR
PROPERTY TYPE: OTHER
136,905. 136,905.
GS DISTRESSED OPPORTUNITIES FUND VAR VAR
* 9,110. 9,110.
GS DISTRESSED OPPORTUNITIES FUND P VAR VAR
PROPERTY TYPE: OTHER
934. 934.
FIDELITY #50210 - SEE ATTACHED P VAR VAR
PROPERTY TYPE: SECURITIES
625,959. 626,031. -72.
FIDELITY #50210 - SEE ATTACHED P VAR VAR
PROPERTY TYPE: SECURITIES
2,461,403, 2,328,817. 132,586.
CITI #91768 - SEE ATTACHED P VAR VAR
PROPERTY TYPE: SECURITIES
i
i
| JSA
1E1730 1 000
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THE THOMAS PHILLIPS AND 25-6357015
FORM 990-PF - PART IV
' CAPITAL GAINS AND LOSSES FOR TAX ON INVESTthNT INCOME

o Date Date sold
Kind of Property Description b acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basis {loss)
499, 932. 499,932.
CITI #91768 - SEE ATTACHED P VAR VAR
PROPERTY TYPE: SECURITIES
1,359,790. 1,343,782. 16,008.
CITI #91768 - SEE ATTACHED P VAR VAR
PROPERTY TYPE: SECURITIES
7,947,817. 7,929,114. 18, 703.
CITI #91768 - SEE ATTACHED P VAR VAR
PROPERTY TYPE: SECURITIES
77,860. 78,474. -614.

TOTAL GAIN(LPSS) vttt ittt ittt eenenanronoseansnceeienncnnsns

842,323,

1E17‘:’igA1000
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THE THOMAS PHILLIPS AND 25-6357015

FEDERAL FOOTNOTES

THE AMENDMENT IS REQUIRED IN ORDER TO REDUCE THE FAIR VALUE OF ALL
OTHER ASSETS FROM $56,980,169 TO $51,038,416. ALSO, THE RETURN WAS
ADJUSTED TO REMOVE THE $50,000 2012 FOURTH QUARTER PAYMENT. THE
OVERPAYMENT APPLIED IS NOW $8,411. PART XI, LINE 2B WAS ALSO ADJUSTED
IN ORDER TO REPORT THE UNRELATATED BUSINESS TAXABLE INCOME TAX OF
$547 AS REPORTED ON THE 2011 990-T.

HKSB3L B54C 1/14/2013 10:34:55 AM V 11-6.4 20031007F1



