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« Form 990'P F

or Section 4947,

Department of the Treasury
Internal Revenue Service

OMB No 1545-0052

2011

Return of Private Foundation

éa)(1) Nonexempt Charitable Trust

Treated as a Private Foundation

Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements

___ Forcalendaryear2011,-ortaxyear-beginning 72011, andending y
Name of foundation A Employer identification number
Phillips Family Foundation 75-0590214
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number (see the instructions)
P.0. Box 17149 (713) 784-3204
City or town State ZIP code
Sugar Land TX 77496-7149 |C If exemption application is pending, check here ™ D
G Check all that apply Initial return Initial Return of a fqrmer public charity D 1 Foreign organizations, check here > D
Final return Amended return
Address change Name change 2 Foreign organizations meeting the 85% test, check D
H Check type of organization: |_| Section 501(c)(3) exempt private foundation here and attach computation
[_] Section 4947(a)(1) nonexempt charitable trust ﬂ Other taxable private foundation [ E  If private foundation status was terminated
I Fair market value of all assets atend of year |J Accounting method [X|Cash | | Accrual under section 307(b)(1X(A), check here > D
(from Part I, column (c), line 16) D Other (spectfy) _ F If the foundation ts 1n a 60-month termination
>3 6,156,598. (Part |, column (d) must be on cash basis.) under section 507(b)(1X(B), check here > I—I

[PartlE Analysis of Revenue and
Expenses (The total of amounts in

columns (b), (c), and (d) may not neces-

sarily equal the amounts in column (a)
(see instructions) )

(a) Revenue and
expenses per books

(b) Net investment
Income

(c) Adjusted net
income

(d) Disbursements
for charitable
purposes
(cash basis only)

3 Interest on savings and temporary

cash investments
4 Dividends and interest from securities
5a Gross rents

b Net rental income
or (loss)

e O

T  Contributions, gifts, grants, etc, received (att sch) 2 01 9 640. |}
2 ck™ if the foundn 1s not req to att Sch B WW%, o

19,929.

93,699.

FLess x"‘.-&-m.\: N

6. Net gain/(loss) from sale of assets not on line 10

b Gross sales price for all 4,395,327.

assets on line 62

746,645.

7 Capital gain net income (from Part IV, line 2)
8 Net short-term capital gain

%ﬁhw

: ‘,mﬁ@g@z%% ega?

34767‘:’%&‘

C Adjusted net income (if negative, enter -0-)

BAA For Paperwork Reduction Act Notice, see instructions.

R
E
\
E
N
lEJ 9 Income modifications
Gross sales less nﬁg‘ﬁ% ‘5&34?.’ A
10a r?lowanceg \‘i;: T % =
& | b e
~ ¢ Gross profit/(loss) (att sch)
1<) 11 Other income (attach schedule) . .
= See Line 11 Stmt -3,404.
.5 12 Total. Add lines 1 through 11 2,876,509. 860, 323 117,104.
s J 13 Compensation of officers, directors, trustees, etc
=<t 14 Other employee salanes and wages
8 15 Pension plans employee benefits
A | 16a Legafffees (ata R s T )
% ﬂ b Acco nting fees| i )EVED
= ," c Othef fees(attachsch) T—16cC 3@1. 33,828. 33,828.
@g} é 17 Intef ZU 2 8 4.
(E} ; :g 'Il')axes A scheduleXsee Instrs) Federa[ Exms%l‘l'a 6,513. T
A epreck e
TA|T S = e
N v| 20 Océlpan ”7 v
G E|21 Travel, conferences and meetings’
ﬁ )E( 22 Printing and publications
D p | 23 Other expenses (attach schedule)
E See Line 23 Stmt 2,390.
E 24 Total operating and administrative
s expenses. Add lines 13 through 23 42,735. 33,828.
25 Contributions, gifts, grants paid 1,210,233 . B R R RS o al 1,210,233,
26 Total expenses and disbursements.
Add hnes 24 and 25 1 252 968 1, 210 233.
27 Subtract line 26 from line 12: 3 % 5 2 :
a Excess of revenue over expenses
and disbursements
b Netinvestment income (if negative, enter -0)

117,104 %:{&%»%’; %&

TEEAQ301

12/02/11

Form 990-PF (201‘1%



Form 99C-PF (2011) Phillips Family Foundation 75-0590214 Page 2
- T Attached schedules and amounts in the description Beginning of year End of year
Al tél ; d-of-
Eartilly Balance Sheets ?gleuemugsst?gc‘ﬂgnbse)for end-of-year amounts only (a) Book Value (b) Book Value (c) Fair Market Value

1 Cash — non-interest-bearing . 4,026,799. 1,509,994. 1,509,994.
2 Savings and temporary cash investments

3 Accounts receivable >
Less' allowance for doubtful accounts »
4 Pledges recevable -
Less. allowance for doubtful accounts »
5 Grants receivable

6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions)

7 Other notes and loans recevable (attach sch) ™
Less: allowance for doubtful accounts > _

8 Inventories for sale or use

9 Prepaid expenses and deferred charges

10a Investments — U S. and state government
obligations (attach schedule)

b Investments — corporate stock (attach schedule)
¢ Investments — corporate bonds (attach schedule)

11 investments — land, buildings, and
equipment. basis .

n-mnunp

Less: accumulated depreciation
(attach schedule) . >

12 Investments — mortgage loans . .
13 Investments — other (attach schedule) L-13 Stmt 1,263,281. 4,598,177. 4,644,254,
14 Land, buldings, and equipment- basis ™ o e | AR T TR
Less: accumulated depreciation
(attach schedule) . >

15 Other assets (descrnibe » L-15 Stmt ) 0. 2,350. 2,350.

16 Total assets (to be completed by all filers —
see the instructions Also, see page 1, item 1) 5,290,080. 6,110,521.

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue .

20 Loans from officers, directors, trustees, & other disqualified persons

21 Mortgages and other notes payable (attach schedule) .
22 Other liabilities (describe ™ )

23 Total liabilities (add lines 17 through 22)
Foundations that follow SFAS 117, check here . . > []
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestricted
25 Temporanly restricted
26 Permanently restricted
Foundations that do not follow SFAS 117, check here >
and complete lines 27 through 31.
27 Capital stock, trust principal, or current funds . 5,290,080. 6,110,521.
28 Paid-in or capital surplus, or land, building, and equipment fund
29 Retained earnings, accumulated income, endowment, or other funds

NMe=— A== >~

VO VI-MHNP» =M=
nomOoOZPprpm OZCT

30 Total net assets or fund balances (see instructions) 5,290,080. 6,110,521. ,,.; i :

31 Total liabilities and net assets/fund balances %}?}- HeDE T

(see instructions) . . . 5,290,080. 6,110,521 . ks

RartiIE] Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year — Part Il, column (a), line 30 (must agree with

end-of-year figure reported on prior year's return) . 1 5,290,080.

2 Enter amount from Part |, ine 27a 2 1,623,541,
3 Other increases not included in line 2 (itemize) > 3

4 Addlines 1, 2, and 3 . 4 6,913,621.

5 Decreases not included in line 2 (temize) > See Other Decreases Stmt _ _ _ _ _ _ _ _ _ _ __ _ ____ 5 803,100.

6 Total net assets or fund balances at end of year (line 4 minus line 5) — Part [l, column (b), line 30 6 6,110,521.

BAA TEEA0302 07/14/11 Form 990-PF (2011)



Form 990-PF (2011) Phillips Family Foundation 75-0590214 Page 3
[PaFEIVZ] Capital Gains and Losses for Tax on Investment Income
- (a) List and describe the kind(s) of property sold (e.g., real estate, (b) How acqurred | (C) Date acquired | (d) Date sold

P — Purchase

. 2-story brick warehouse, or common stock, 200 shares MLC Company) b — Donaton

{month, day, year) | (month, day, year)

la See Statement Attached Various [Various
b
c
d
e
(e) Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)
a 4,395,327. 3,648,682. 746,645.
b
c
d
e

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

(i) Farr Market Value (j) Adjusted basis (k) Excess of column (1)
as of 12/31/69 as of 12/31/69 over column (), If any

(1) Gatns (Column (h)
gain minus column (k), but not less
than -0-) or Losses (fram column (h))

a 0. 0. 0 746,645.
b
c
d
e
If gain, also enter in Part |, line 7
2 Capital gain net income or (net capttal loss) —’7 ! ! —|~
9 P | If (loss), enter -0- in Part 1, ine 7 | 2 746,645.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, hne 8, column (c) (see mstructions) If (loss), enter -0- ’-—
in Part |, line 8 . 3 3,476.

FPartNET] 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 (©)

Base pe(m))d years Net value of

(d)
Distribution ratio

Calendar year (or tax year
beginning n)

(b)
Adjusted qualifying distnbutions

noncharitable-use assets

(column (b) divided by column (c))

2010 1,328,350. 4,096,844. 0.324237

2009 1,056,350. 2,325,269. 0.454292

2008 1,325,150. 2,129,732, 0.622214

2007 1,834,454. 1,385,744. 1.323804

2006 727,100. 1,081,457, 0.672334

2 Total of fine 1, column (d) 2 3.396881
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 1n existence if less than 5 years 3 0.679376

4 Enter the net value of noncharitable-use assets for 2011 from Part X, line 5 4 5,145,008.

5 Multiply line 4 by hine 3 5 3,495,395,

6 Enter 1% of net investment income (1% of Part |, line 27b) 6 8,265.

7 Addlines 5 and 6 7 3,503,660.

8 Enter quahlfying distributions from Part XlI, line 4 8 1,210,233.

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

Part VI instructions.

BAA

TEEA0303 07/14/11

Form 990-PF (2011)



Form 99G-PF (2011) Phillips Family Foundation 75-0590214

Date of ruling or determination letter. (attach copy of letter if necessary — see instrs)

1 a Exempt operating foundations described in section 4940(d)(2), check here . > [] and enter 'N/A' on line 1 _L

b Domestic foundations that meet the_section 4940(e) requirements_in-Part V.,

-

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

check here ™ D and enter 1% of Part |, ine 27b ‘
¢ All other domestic foundations enter 2% of hne 27b Exempt foreign orgamzatzons enter 4% of Part |, line 12, column (b)

N

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

Add lines 1 and 2

Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-)

U h i WwiN

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

A U h W

Credits/Payments:
a 2011 estimated tax pmts and 2010 overpayment credited to 2011 6a 4,500.
b Exempt foreign organizations — tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢ 4,000.
d Backup withholding erroneously withheld . . 6d
Total credits and payments Add lines 6a through 6d

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

W0 00N

Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed >

10 Overpayment If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid . >

— |
- O W |00 |

11 Enter the amount of line 10 to be: Credited to 2012 estimated tax > 0. | Refunded e

[PattVIIZAT Statements Regarding Activities

1a 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?

b Did it spend more than $100 during the year (either directly or indirectly) for political purposes
(see the instructions for definition)?

If the answer 1s 'Yes' to 1a or 1b, attach a detailed description of the activities and copies of any materials published
or distributed by the foundation in connection with the activities

¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on political expenditures (sectlon 4955) imposed during the year-

Yes

(1) On the foundation >3 (2) On foundation managers >3S
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers >$

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

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

4a Did the foundation have unrelated business gross income of $1,000 or more during the year?

b If 'Yes,' has it filed a tax return on Form 990-T for this year?

5 Was there a liguidation, termination, dissolution, or substantal contraction during the year?
If 'Yes,' attach the statement required by General Instruction T.

6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language n the governing instrument, or
® By state legislation that effectively amends the governlng instrument so that no mandatory directions that conflict

with the state iaw remain in the governing instrument?

7 Did the foundation have at least $5,000 in assets at any time during the year? /f ‘Yes,* complete Part 1, co/umn (c), and Part XV

8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) . >
TX - Texas

b If the answer 1s 'Yes' to line 7, has the foundation furmished 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

9 Is the foundation claiming 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 XIV

10 Did any persons become substantial contrnibutors during the tax year? /f ‘Yes,' attach a schedule listing therr names
and addresses

10

BAA

TEEA0304 07/14M

Form 990-PF (2011)



Form 990-PF (2011) Phillips Family Foundation 75-0590214 Page 5
) % Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity
within the meaning of section 512(b)(13)? If 'Yes', attach schedule (see instructions) 1 X
12—Did-the-foundation-make-a-distribution-to-a-donor-advised-fund-over-which the foundation or a disqualified person had
advisory privileges? If 'Yes,' attach statement (see instructions) . 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X
Website address »N/B
14 The books are incareof » Jay F. Rea Telephoneno » (281) 565-9200_ _
Locatedat > P.O. Box 17149 __________Suqar Land __TX _ZP+4> 77496-7149_ ____ _
15 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in heu of Form 1041 — Check here . > D_
and enter the amount of tax-exempt interest received or accrued during the year >| 15 |

16 At any time during calendar year 2011, did the foundation have an interest in or a signature or other authority over a
bank, securities, or other financial account in a foreign country? . .

See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If 'Yes,' enter the name of the
foreign country »

[PartVIEBH Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the 'Yes' column, unless an exception applies.
1a Duning the year did the foundation (either directly or indirectly)

(1) Engage in the sale or exchange, or leasing of property with a disqualified person? D Yes
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a

disqualified person? Yes
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? Yes
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Yes

(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

(6) Agree to pay money or property to a government official? (Exception. Check 'No' if the
foundation agreed to make a grant to or to employ the official for a period after termination
of government service, If terminating within 90 days ) D Yes

b If any answer is 'Yes' to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described In
Regulations section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance check here > D

¢ 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

2 Taxes on failure to distribute iIncome (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 foundahon have any undistnibuted income (lines 6d
and 6e, Part XIII) for tax year(s) beginning before 20117 D Yes No

If 'Yes,' list the years ™ 20 ,20__ ,20__ ,20__

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

¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
20  ,20  ,20 , 20

3a Did the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any time during the year? D Yes No

b if 'Yes,' did it 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
bgl 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 penod? (Use Schedule C, Form 4720, to
determine If the foundation had excess business holdings 1n 2011 )

4a Did the foundation invest during the year any amount in a manner that would jeopardize its
charitable purposes?

b Did the foundation make any investment 1n a prior year (but after December 31, 1969) that could 2
jeopardize its charitable purpose that had not been removed from jeopardy before the first day of .
the tax year beginning in 20117 4b X

BAA Form 990-PF (2011)

TEEAQ305 07/14/11



Form 990-PF (2011)

Phillips Family Foundation

75-0590214

Page 6

[REFEVIEBE Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(¢e))?

DYes No

(2)—nfluence-the-outcome-of-any-specific-public-election-(see-section-4955);ortocarry

on, directly or indirectly, any voter registration drive?
(3) Provide a grant to an individual for travel, study, or other similar purposes?

(4) Provide a grant to an organization other than a charnitable, etc, organization described
In section 509¢a)(1), (2), or (3), or section 4940(d)(2)? (see instructions)

(5) Provide for any purpose other than religious, chantable, scientific, literary, or
educational purposes, or for the prevention of cruelty to children or ammals?

Yes
Yes
|:] Yes
[] Yes

b If any answer 1s 'Yes' to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions
described in Regulations section 53.4945 or in a current notice regarding disaster assistance

(see instructions)?

Organizations relying on a current notice regarding disaster assistance check here

c If the answer 1s 'Yes' to question 5a(4), does the foundation claim exemption from the
tax because it maintained expenditure responsibility for the grant?

If 'Yes, ' attach the statement required by Regulations section 53 4945-5(d).

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

on a personal benefit contract?

b Did the foundation, during the year, pay premwums, directly or indirectly, on a personal benefit contract?

If 'Yes' to 6b, file Form 8870

7a At any ttme during the tax year, was the foundation a party to a prohibited tax shelter transaction?

b If 'Yes,' did the foundation recetve any proceeds or have any net income attributable to the transaction?

No

No
No
No

D Yes No

and Contractors

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

(@) Name and address

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

(c) Compensation
(If not paid, enter -0-)

(d) Contributions to

employee benefit

plans and deferred
compensation

(e) Expense account,
other allowances

1100 Louisiana,
Houston,

Trustee
1.00

Liane M, Philli

1100 Louisiana,
Houston,

Trustee

1100 Louisiana,
Houston,

Trustee
1.00

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

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

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

(c) Compensation

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other alfowances

Total number of other employees paid over $50,000

None

BAA

TEEAQ306

12/05/11

Form 990-PF (2011)



Form 990-PF (2011) Phillips Family Foundation 75-0590214 Page 7
VI Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
' and Contractors (continued)
3 Five highest-paid independent contractors for professional services (see instructions). If none, enter 'NONE.’
(a) Name and address of each person paid more_than $50,000 (b)-Type-of-service—————|—(c) Compensatton—————

Total number of others receiving over $50,000 for professional services . .. > None

[BaFEIXZAE Summary of Direct Charitable Activities

List the foundation's four largest direct charitable actvities during the tax year. Include relevant statistical information such as the number of Expenses
organtzations and other beneficiaries served, conferences convened, research papers produced, etc P

1 N/A

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

Total. Add lines 1 through 3 . . . . . >
BAA Form 990-PF (2011)

TEEA0307 09/01/11



Form 990-PF (2011) Phillips Family Foundation 75-0590214 Page 8

Minimum 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) dlrectly n carryung out charitable, etc, purposes: Tk
a Average monthly fair market value of securities la 3,-276,-347
b Average of monthly cash balances . 1b 1,947,011.
¢ Fair market value of all other assets (see instructions) R . 1¢ 0.
d Total (add lines 1a, b, and ¢) . 1d 5,223,358,
e Reduction claimed for blockage or other factors reported on llnes la and 1c
(attach detailed explanation) . . | 1e|
2 Acquisition indebtedness applicable to line 1 assets . 2
3 Subtract line 2 from line 1d . 4 3 5,223,358.
4 Cash deemed held for charitable activities Enter 1-1/2% of line 3
(for greater amount, see instructions) 4 78,350.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 5,145,008.
Minimum investment return. Enter 5% of line 5 6 257,250.

artXIE%| Distributable Amount (see instructions) (Section 4942())(3) and ())(5) private operatlng foundations
and certain foreign organizations check here » [ ]and do not complete this part.)

1 Minimum investment return from Part X, line 6 . 257,250.
2a Tax on investment income for 2011 from Part VI, line 5 2a 16,530.

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

cAddlines2aand2b . . 16,530.

Distributable amount before adjustments Subtract line 2¢ from line 1
Recovenes of amounts treated as qualifying distributions

3 3 240,720.
4 . . . 4
5 Addlines 3 and 4 .. 5 240,720.
6 6
7 7

Deduction from distributable amount (see lnstructlons)
Distributable amount as adjusted Subtract line 6 from line 5. Enter here and on Part XlII, line 1

240,720.

KlI| Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes. kst
a Expenses, contributions, gifts, etc — total from Part |, column (d), line 26 la 1,210,233.

b Program-related investments — total from Part IX-B 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc, purposes 2
3 Amounts set aside for specific charitable projects that satisfy the. e
a Suitability test (prior IRS approval required) . . . 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, line 4 4 1,210,233.
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see instructions) . . 5 0.
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 1,210,233.

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

BAA Form 990-PF (2011)

TEEAQ0308 12/05/11



Form 990-PF (2011) Phillips Family Foundation 75-0590214 Page 9
Undistributed Income (see instructions)
(a) ( (c) (©)]
Corpus Years prior to 2010 2010 2011

1 Distributable amount for 2011 from Part Xi,
line 7

2 Undistributed income, if any, as of the end of 2011
a Enter amount for 2010 only
b Total for prior yearss 20,20 ,20
3 Excess distnibutions carryover, if any, to 2011

240,

G K

720.

=
e
3
12

s

a From 2006 674,050

b From 2007 . 1,775,059. 3%
¢ From 2008 1,221,341,
d From 2009 940,217. :
e From 2010 1,127,967.}

f Total of lines 3a through e
4 Qualifying distributions for 2011 from Part
Xil, ine4 ™ $ 1,210,233.
a Applied to 2010, but not more than line 2a

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
e Remarming amount distributed out of corpus

5 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:

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

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

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

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

e Undistnibuted income for 2010. Subtract fine 4a from
line 2a Taxable amount — see instructions

f Undistnbuted income for 2011. Subtract lines
4d and 5 from line 1. This amount must be
distributed in 2012

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

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

9 Excess distributions carryover to 2012.

Subtract lines 7 and 8 from line 6a
10 Analysis of line 9

a Excess from 2007 1,775,059.

R e e 240,720.
- e T e e L LR
R e e e R
A e
s R ] | 2 i

o

R

6,708,147,

oy a
i “'1::3}3

Ly
Erad

674,050. 5
B

b Excess from 2008

1,221, 341.[%

¢ Excess from 2009

940,217. [k

d Excess from 2010 1,127,967.

e Excess from 2011 969,513.

L, {fh&‘ ek st
o] [ e e 2

%

ol o

ol

K

BAA

Form 990-PF (2011)

TEEAQ309 0711411



I_-'orm 990-PF (2011) Phillips Family Foundation 75-0590214 Page 10
?P‘é'EfAXI'V,ﬁ Private Operating Foundations (see instructions and Part VII-A, question 9) N/A

ia If the foundation has received a ruling or determination letter that it 1s a prlvate operating foundation, and the rulmg
1s effective for 2011, enter the date of the ruling

b Check box to indicate whether the foundation 1s a private operatmg foundatlon described in section I—I 4942(1)(3) or _| 4942(n(B)

2a Enter the lesser of the adjusted net Tax year Prior 3 years
Income from Part | or the mipimum (a) 2011 (b) 2010 (c) 2009 (d) 2008 (e) Total

each year hsted
b85%of ine2a .. ...

¢ Qualifying distributions from Part XII
line 4 for each year listed

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

e Qualifying distributions made directly
for active conduct of exempt activities
Subtract line 2d from line 2¢

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

a ‘Assets’ alternative test — enter.
(1) Value of all assets

(2) Value of assets qualifying under
section 4942()(3)B)(1)

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

¢ 'Support' alternative test — enter

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

(2) Support from general pubhc and 5 or
more exempt organizations as provided
in section 4342())(3)(B)(in)

(3) Largest amount of support from
an exempt organization

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

1 Information Regarding Foundation Managers:

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

D. Martin and Liane M. Phillips

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

None

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

Check here ™ if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited

requests for funds. If the foundation makes gifts, grants, etc, (see instructions) to individuals or organizations under other conditions,
complete items 2a, b, ¢, and d

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

b The form n which applications should be submitted and information and matenals they should include

¢ Any submission deadlines

d Any restrictions or imitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other factors

BAA TEEA0310  07/14111 Form 990-PF (2011)



Form 990-PF (2011) Phillips Family Foundation

75-0590214 Page 11

RAREXVE

Supplementary Information (continued)

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

If recipient 1s an individual,

Recipient Foundation
caw e -|-status.of Purpose of grant or Amount
Name and address (home or business) substantial contributor | TeCIPrent
a Paid during the year
See Statement Attached
1,210,233.
Total . 3a 1,210,233,
b Approved for future payment
Total 3b
BAA TEEAQS01  07/14/11 Form 990-PF (2011)



Form 990-PF (2011) Phillips Family Foundation 75-0590214 Page 12

% Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 ©
(a) (b) (c) (d) Related or exempt
Business Amount Exclu- Amount function income
code sion (See instructions)
1 Program service revenue. code
a
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash investments 14 19,929.
4 Dividends and interest from securities . 14 93,699.
5 Net rental iIncome or (loss) from real estate Eg%gﬁﬁif?gﬁ ﬁé}i_ﬁgfﬁg& ,,%"E% Y ﬁ;ﬁﬁj&}ﬁ% K :

a Debt-financed property

b Not debt-financed property
Net rental income or (loss) from personal property
Other investment income
Gan or (loss) from sales of assets other than inventory 18 746, 695.
Net income or (loss) from special events
Gross profit or (loss) from sales of inventory
Other revenue.

- O W N

[ p—

O Q0O o W

12 Subtotal. Add columns (b), (d), and (e) . BaREes e 860,323.
13 Total. Add hne 12, columns (b), (d), and (e) 13 860,323,
(See worksheet in line 13 instructions to verify calculations.)

% Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. |Explain below how each activity for which income is reported in column (e) of Part XVI-A contributed importantiy to the
\ accomphshment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions.)

N/A

BAA TEEAQ502 07/14/11 Form 990-PF (2011)



Form 990-PF (2011) Phillips Family Foundation 75-0590214 Page 13

|§ :;t,%)wugf] Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Dud the organization directly or indirectly engage in any of the following with any other organization
escribed-in-section-501 (e)-of-the-Code-(other-than-section-501(c)(3)-orgamzations)orn-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: | AL
(1) Sales of assets to a noncharitable exempt organization 1b (1) X
(2) Purchases of assets from a noncharitable exempt organization . 1b(2) X
(3) Rental of facilities, equipment, or other assets . . 1b(3) X
(4) Reimbursement arrangements . 1b (4) X
(5) Loans or loan guarantees 1b (5) X
(6) Performance of services or membershlp or fundraising solicitations 1b (6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1¢ X
d If the answer to any of the above I1s 'Yes,' complete the following schedule Column (b) should always show the fair market value of
the goods, other assets, or services given by the reporting foundation If the foundation received less than fair market value in
any transaction or sharing arrangement, show 1n column (d) the value of the goods, other assets, or services received
(a) Line no (b) Amount 1nvolved {c) Name of noncharitable exempt orgamization (d) Description of transfers, transactions, and sharing arrangements
2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations
descrnibed in section 501(c) of the Code (other than section 501(c)(3)) or in section 5272 D Yes No
b If 'Yes,' complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship

Under penalties of perjury, | declare that | have examined this return, |nclud|ng accompanying schedules and statements, and to the best of my knowledge and belief, it1s true,

correct, and complete claration of preparer (other than taxpayer) 1s bgsed on all information of which preparer has_any knowledge
Slgn / W MBy thte RS g:s:l:_'uss
IS return wi e
Here 7' 9‘0 Ié } /&é 471 VY preparer shown b7elow

ngnature of officer o tiustee / =z Title foee ]niﬂlri(:z)nsh No
Print/Type preparer's name Prepagsnzftre Ki‘/ Date / / Check f |PTIN
Paid Jay F. Rea /< self-employed P00751116
Preparer [Frmsname > Jay F. Rea, CPA Firms EIN> 76-0262208
Use Only |Frmsaddess > One Sugar Creek Center Boulevard, Suite 970
Sugar Land TX 77478 Phone no (281) 565-9200
BAA Form 990-PF (2011)

TEEA0503 07/15/11



Schedule B OMB No 1545-0047

oy 20E2 ' Schedule of Contributors

Department of the Treasury » Attach to Form 990, Form 990-EZ, or Form 990-PF 201 1

Internal Revenue Service

—Name-of-the izati Employer identification number

|

Phillips Family Foundation 75-0590214
Organization type (check one)

Filers of: Section:

Form 990 or 990-EZ ; 501(c)( __ ) (enter number) organization

| _|4947(a)(1) nonexempt charitable trust not treated as a private foundation
L1527 political orgamization

Form 990-PF Z 501(c)(3) exempt private foundation
|| 4947(a)(1) nonexempt charitable trust treated as a private foundation
| 1501(c)(3) taxable private foundation

Check if your organization I1s covered by the General Rule or a Special Rule
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule. See instructions

General Rule

For an organization filing Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or property) from any one
contributor (Complete Parts | and |l )

Special Rules

D For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33-1/3% support test of the regulations under sections
509(a)(1) and 170(b)(1)(A)(v1), and received from any one contributor, during the year, a contribution of the greater of (1) $5,000 or
(2) 2% of the amount on (1) Form 990, Part VIII, line 1h or (i) Form 990-EZ, line T Complete Parts | and Il

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

El For a section 501(c)(7), (8), or (10) organizatron filing Form 990 or 990-EZ that received from any one contributor, during the year,
contributions for use exclusively for religious, charitable, etc, purposes, but these contributions did not total to more than $1,000.
If this box I1s checked, enter here the total contributions that were received during the year for an exclusively religious, charitable, etc,
purpose Do not complete any of the parts unless the General Rule applies to this organization because 1t recetved nonexclusively

religious, charitable, etc, contributions of $5,000 or more during the year >3

Caution: An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990, 990-EZ, or
990-PF) but it must answer 'No' on Part IV, line 2, of its Form 990; or check the box on line H of its Form 990-EZ or on Part |, hne 2, of its
Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

BAA For Paperwork Reduction Act Notice, see the Instructions for Form 990, Schedule B (Form 990, 990-EZ, or 990-PF) (2011)
990EZ, or 990-PF.

TEEA0701  01/16/12



Schedule'B (Form 990, 990-EZ, or 990-PF) (2011) Page 1l of 1 of Part1
Name of organization Employer identification number
Phillips Family Foundation 75-0590214

Contributors (see instructions). Use duplicate coptes of Part | If additional space I1s needed

(a) (b) © (d
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
1 |D. Martin and Liane Phillips_ _ ______________ Person
Payroll
11100 Louisiana, Suite 4800 ___ ______________|$___2,019,640.| Noncash
(Complete Part 1l if there
\Houston _ __ _ _______~_________"_ TX 77002 IS a noncash contribution )
1€)) (b) ©) 1))
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
- ol ---.-.--.--_ ‘" Person
Payroll
_________________________________________________ Noncash
(Complete Part Il if there
______________________________________ 1S a noncash contribution.)
(@) (b) © d)
Number Name, address, and ZIP + 4 Tptal. Type of contribution
contributions
R B Person
Payroll
_________________________________________________ Noncash
(Complete Part Il if there
______________________________________ Is a noncash contnbution )
@) (b) () @
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
- l-e_ - Person
Payroll
_________________________________________________ Noncash
(Complete Part Il if there
______________________________________ 1s a noncash contribution )
(a) (b) (c) (d
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
I Person
Payroll
_________________________________________________ Noncash
(Complete Part It if there
L o o e _ 1S a noncash contribution )
(@ (b) (c) 1C))
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
I Person
Payroll
_________________________________________________ Noncash
(Complete Part Il if there
______________________________________ 1s a noncash contribution.)
BAA TEEAQ702  08/30/11 Schedule B (Form 990, 990-EZ, or 990-PF) (2011)



Schedule' B (Form 990, 990-EZ, or 990-PF) (2011)

Page 1 to

2 of Partll

Name of organization

Employer identification number

Phillips Family Foundation 75-0590214
i1l Noncash Property (see instructions) Use duplicate copies of Part Il if additional space Is needed.
a - (b) . © (d
No. from Description of noncash property given FMV (or estimate) Date received
Part! (see instructions)
4013 sh Longleaf Partners Fund
1
$ 123,480.] 05/25/11
a - (b) . © d) .
No. from Description of noncash propenrty given FMV (or estimate) Date received
Partl (see instructions)
8164 sh Longleaf Small Cap Fund
1
$ 244,430.] 05/25/11
a - () , () )
No. from Description of noncash property given FMV (or estimate) Date received
Part | (see instructions)
8572 sh Royce Total Return Fund
1
S 117,779.] 05/25/11
a - (®) . © @
No. from Description of noncash property given FMV (or estimate) Date received
Part| (see instructions)
766 sh Columbia Value and Restructuring Fund
1
$ 39,671.| 05/25/11
a - () . © «
No. from Description of noncash property given FMV (or estimate) Date received
Part | (see instructions)
23189 sh Third Avenue Value Fund
1
$ 957,956.| 11/18/11
(a) L (b) ) ©
No. from Description of noncash property given FMV (or estimate) Date received
Part| (see instructions)
2033 sh Third Avenue Value Fund
1
5 83,974.| 11/18/11
BAA Schedule B (Form 990, 930-EZ, or 990-PF) (2011)

TEEAQ703 08/30/11



ScheduleB (Form 990, 990-EZ, or 990-PF) (2011) Page 2 to 2 of Partll

Name of organization Employer identification number
Phillips Family Foundation 75-0590214
5] Noncash Property (see instructions) Use duplicate copies of Part Il if additional space is needed
(a) . (b) . () @@
No. from Description of noncash property given FMV (or estimate) Date received
Part| (see instructions)
35590 sh Royce Total Return Fund
1
$ 452,349.] 12/01/11
a L (b) ) © )
No. from Description of noncash property given FMYV (or estimate) Date received
Part| (see instructions)
$
a - (b) . © (d
No. from Description of noncash property given FMYV (or estimate) Date received
Part| (see instructions)
$
a N ® . © @
No. from Description of noncash property given FMV (or estimate) Date received
Part| (see instructions)
$
a - (b) , © () .
No. from Description of noncash property given FMV (or estimate) Date received
Partl (see instructions)
$
a N (b) . © @
No. from Description of noncash property given FMV (or estimate) Date received
Parti (see instructions)
$
BAA Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

TEEA0703  08/30/11



Philhps Family Foundation 75-0590214

Form 990-PF, Page 1, Part |, Line 11

Line 11 Stmt
Other-income: Rev/Exp-Book Net-tav-lne—|——Ad)}-Net-Ine
Mutual Fund Capital Gain Dist 50. 50. 0.
Partnership Other Income ~3,454. 0. 0.
Total -3,404. 50. 0.
Form 990-PF, Page 1, Part |, Line 23
Line 23 Stmt
Other expenses: Rev/Exp Book | Net Inv Inc | Ad] Net Inc | Chanty Disb
Bank Fee 64.
Other 8.
Partnerhsip investment expenses 2 7 318.
Total 2,390.
Form 990-PF, Page 2, Part Ill, Line 5
Other Decreases Stmt
Unrealized Gain on Contributed Equity Fund 761,393.
Bond Premium Amortization 38,540.
Unrealized Gain/Loss 3,167.
Total 803,100.
Form 990-PF, Page 1, Part |
Line 16c - Other Professional Fees
Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable
Per Books Income Income Purposes
Charles Schwab | Investment Fees 1,232. 1,232.
Merrill Lynch | Investment Fees 32,596. 32,596.
Total 33,828. 33,828.
Form 990-PF, Page 2, Part Il, Line 13
L-13 Stmt
End of Year
Line 13 - Investments - Other: Book Fair Market
Value Value

See Statement Attached

4,598,177. ‘ 4,644,254.

Total

4,598,177.

4,644,254.




Phillips Family Foundation 75-0590214

Form 990-PF, Page 2, Part Il, Line 15
Other Assets Stmt

Beginning End_of Year
Line 15 - Other Assets: Year Book Book Fair Market
Value Value Value
Grant to be reimbursed 0. 2,350. | 2,350.
Total 0. 2,350. 2,350.




Phillips Family Foundation 75-0590214
2011 Form 99Q-PF

Form 990-PF, Page 2, Part ||, Line 13

Beginning of Year End of year
Book Value Book Value Fair Market Value
13,991 5780 AQR Diversified 152,317 14
15,021.8780 PIMCO Asset All Authority 159,749 55
35,492.1290 PIMCO Fundamental Advantage Tot 164,147 24
13,646.5290 PIMCO Real Return Fund 152,387 90
21,681 8910 PIMCO Total Return Fund 243,694 55
17,457 4450 Templeton Global Bond 233,563 38
14,666.0140 Vanguard Short Term Fund 157,421 07
100,000 0000 Colorado St Gen Fd Rev 100,887 81 100,899 00
50,000 0000 Texas St Tax & Rev Antic 50,735 97 50,770 50
50,000 0000 Durham Cnty NC 54,371 57 54,877 00
53,216 1400 NY St Dorm At St Pers 53,216 14 55,037 50
100,000 0000 North Carolina St 111,045 67 114,631 00
100,000 0000 Puerto Rico Cmwilth 115,923.78 121,042 00
50,000 0000 Washington St 5 42,994 89 45,985 50
50,000 0000 New York St Lcl Govt 56,428 45 58,634 50
100,000 0000 Phoemix AZ Civic Impt 115,492 74 120,088 00
50,000 0000 Jacksonville Fla Spl Rev 56,806 67 59,609 50
50,000 0000 King Cnty Wash Swr Rev 56,064 63 60,746 50
50,000.0000 Massachusetts St Wtr Res 59,543 41 62,832 50
25,000 0000 Mmnnesota St St Trunk 30,328 37 31,153 25
50,000 0000 University Tex Perm Univ 59,097.65 63,237 50
60,000 0000 Massachusetts St Wtr 57,509 43 64,849 00
81,528.0000 ML Systematic Momentum 93,369 72 93,414 78
6,671 0000 The Endowment Fund 399,919 00 372,158 26
50,000.0000 Delt Inc 50,168 35 51,088 00
75,000.0000 Coca-Cola HBC Finance BV 82,287 04 82,383 00
75,000 0000 Pepsico Inc 75,596 59 78,024 00
75,000.0000 General Elec Cap Com 82,497 39 83,825 25
75,000 0000 Wal-Mart Stores Inc 84,796 66 88,511 25
50,000 0000 Goldman Sachs Group Inc 54,886 60 52,272 00
75,000 0000 Glaxosmithkline Capital 84,903 75 90,270 75
75,000.0000 Oracle Corp 82,001 77 88,425 00
50,000.0000 Philip Mornis Intl Inc 52,296 93 56,824 00
50,000 0000 JPMorgan Chase & Co 49,656 00 51,061 00
895 4364 Abbott Labs 45,861 79 50,350 39
607 2949 Arr Products&Chem 51,006 94 51,735 45
977 0000 Baxter Intemtl Inc 53,41273 48,341 96
498 7612 Chevron Corp 49,190 06 53,068 19
5.7391 Coca Cola Com 39337 401 56
2,163.0000 CSX Corp 47,306 76 45,552 78
931 0000 Dover Corp 50,705 08 54,044 55
1,147.0000 Eaton Corp 50,897 09 49,928 91
1,002 0191 Emerson Elec Co 48,114 07 46,684 07
630.1423 Exxon Mobii Corp Com 48,052 96 53,410 86
2,925.2460 GAP Inc Delaware 48,140 23 48,698 31
771.0220 Genl Dynamics Corp Com 49,914 08 51,203 57
958.9393 Honeywell Intl Inc Del 48,624 56 52,118 35
761.7630 Johnson & Johnson Com 48,784 06 49,956 42
686 1217 Kimberly Clark 45,931 85 50,471 11
513 5737 McDonalds Corp Com 43,797 73 51,526 85
1,380 9271 Medtromic Inc Com 48,964 33 52,820 46
1,913 0000 Microsoft Corp 50,134 13 49,661 48
668.0000 Norfolk Southem Corp 48,589 68 48,670 48
753 0000 Pepsico Inc 48,680 51 49,961 55
765.9515 Proctor & Gamble Co 48,366 85 51,096 62
4 9422 Target Corp Com 263 37 253 14
467 0000 Union Pacific Corp 48,249 27 49,473 98
663 3513 Union Techs Corp Com 50,993 08 48,484 35
825 9958 Wal-Mart Stores Inc. 44,116 30 49,361 51
1,460 0000 Walgreen Co 48,486 63 48,267 60
59,421.8260 Columbia Strategic 360,760 28 354,154 08
1,209.0791 I1Shares S&P SmallCap 600 80,538 91 82,580 10
1,443.6489 Ishares Russell Midcap 81,111 95 79,472 87
23,531 0120 Loomis Sayles Strategic 362,301 97 337,670 02
6,361 3490 MFS International Divers 83,348 48 77,735 68
16,424 4330 MFS Limited Matungy Fd 100,676 46 99,532 06
1,690 0000 SPDR S&P Emerging Mrkts 75,661 72 79,345 50
8,880 0000 Elements-Rogers TR 73,972 99 75,568 80

Total 1,263,280.83 4,598,177.25 4,644,254.15




" Phillips Famjly Foundation 75-0590214
2011 Form 990-PF
Page 3, Part IV, Line 1a

How Purchased

P-Purchased Date Date
Quantity Description D-Donmated— Acquired Sold Proceeds Cost Gain/(Loss)
Short-Term Capital Gains and Losses

75,000 ARKANSAS ST FED HWY P 11712011 10/7/2011 82,827 00 82,198 04 628 96
75,000 GEORGIA ST RD & TWY AUTH P 12/6/2011 12/16/2011 9437775 92,627 42 1,750 33
100,000 LIBERTY HILL TEX INDPT P 1/20/2011 11/30/2011 89,541 00 84,012 16 5528 84
100,000 NEW JERSEY ST TRANSN TR P 6/15/2011 912712011 116,191 00 114,485 33 1,705 87
100,000 NEW YORK ST P 1/6/2011 5/18/2011 114,272 00 111,180 39 3,091 61
50,000 NY ST DORM AT ST PERS P 1/6/2011 11/30/2011 54,240 00 53,294 46 945 54
151 AUTOMATIC DATA PROC P 517111 11/2/11 7,675 28 8,080 96 (405 68)
124 AUTOMATIC DATA PROC P 9/14/11 11/2/11 6,302 89 6,181 77 12112

139 AUTOMATIC DATA PROC P 8/2/11 11/2/11 7,065 33 6,985 61 7972
154 AUTOMATIC DATA PROC P 8/11/114 11/2/111 7,827 78 6,969 12 858 66
1 AUTOMATIC DATA PROC P 715111 11/2111 50 82 54 01 (319)

40 AUTOMATIC DATA PROC P 1077111 117211 2,033 19 1,956 00 7719
77 AUTOMATIC DATA PRQOC P 6/10/11 1112111 3,913 89 4,008 62 (94 73)

4 AUTOMATIC DATA PROC P 10/4/11 1172111 203 31 184 00 19 31
73 AUTOMATIC DATA PROC P 6/1/11 11/2/11 3,710 57 3,986 53 (275 96)
81 AUTOMATIC DATA PROC P 11/1/11 11/2/11 4,117 24 4,148 01 (3077)

1 AUTOMATIC DATA PROC P 10/4/11 11/2/11 50 82 49 95 087

0 1532 AUTOMATIC DATA PROC P 10/4111 112111 758 705 053
71 BAXTER INTERNTL INC P 6/1/11 10/7111 3,943 23 3,943 23 000

3 BAXTER INTERNTL INC P 10/4/11 10/7/11 166 62 158 06 856

1 BAXTER INTERNTL INC P 71511 107711 5553 55 53 000

117 BAXTER INTERNTL INC P 9/14/11 10/7111 6,498 01 6,491 16 685
137 BAXTER INTERNTL INC P 8/M11/11 107711 7,608 77 6,967 56 64121

69 BAXTER INTERNTL INC P 6/10/11 107711 3,832 15 3,832.15 000

136 BAXTER INTERNTL INC P SM7/11 1077111 7,553 22 7,553 22 000
115 BAXTER INTERNTL INC P 8/2/11 10/7/11 6,386 92 6,386 92 000
0 1822 BAXTER INTERNTL INC P 10/4/11 10/24111 10 00 10.11 011)
1859 CSX CORP P 10/7/11 117211 40,473 55 37,328 72 3,144 83
198 CSX CORP P 11/1/11 1172111 4,310 80 4,310 80 000
63 COCA COLA COM P 6/1/11 1211111 4,211 59 4,231 08 (19 49)
61 COCA COLA COM P 11/111 12/1/11 4,077 90 4,104 69 (26 79)
1 COCA COLA COM P 715111 12/1/11 66 85 €68 23 (138)

61 COCA COLA COM P 6/10/11 12/1/11 4,077 89 3,998 55 7934
114 COCA COLA COM P 517111 12/1111 7,620 98 7,741 24 (120 26)

57 COCA COLA COM P 10/7/11 121111 3,810 49 3,73578 7471

5 COCA COLA COM P SM7/11 12117111 334 25 33425 000

3 COCA COLA COM P 10/4/11 12/111 200 55 194 32 623
92 COCA COLA COM P 9/14/11 12/1/11 6,150 27 6,475 88 (325861)

89 COCA COLA COM P 8/11/11 12/1/11 5,949 71 5,726 26 22345
84 COCA COLA COM P 8/2/11 12/1/11 5,615 46 5,665 80 (50 34)

93 COCA COLA COM P 11/23/11 1211711 6,217 13 6,031 05 186 08
84 DARDEN RESTAURANTS INC P 6/10/11 1077111 3,676 86 3,969 00 (292 14)
2 DARDEN RESTAURANTS INC P 8/2/11 1017111 87 54 99 47 (11 93)
81 DARDEN RESTAURANTS INC P 6/1/11 10/7/11 3,545 54 4,062 96 (517 42)

7 DARDEN RESTAURANTS INC P SM7111 10/7111 306 41 306 41 QQ0
195 DARDEN RESTAURANTS INC P 9/14/11 10/7/11 8,535 58 8,872 50 (336 92)
125 DARDEN RESTAURANTS INC P 8/2/11 10/7/11 547152 6,123 03 (65151)
137 DARDEN RESTAURANTS INC P 8/111/11 10/7/11 5,996 79 6,411 75 (414 96)
156 DARDEN RESTAURANTS INC P S5M7/11 10/7/11 6,828 45 7,740 72 (912 27)
08355 DARDEN RESTAURANTS INC P 8/2/11 10/24/11 39 60 41.56 (1 96)
7 DARDEN RESTAURANTS INC P 6/12/11 11/23/11 314 36 376.86 (62 50)
00592 DARDEN RESTAURANTS INC P 11/2/11 12127111 270 284 (0 14)
3 GENERAL MILLS P 8/2/11 10/7/11 115 90 110 81 509

187 GENERAL MILLS P 82111 1077111 7,224 53 6,878.70 34583
108 GENERAL MILLS P 6/1/11 10/7/11 4,172 45 4,261 19 (88 74)

7 GENERAL MILLS P 5117111 10/7/11 270 44 270 44 000

197 GENERAL MILLS P 9/14/11 10/7/11 7,610 89 7,359 92 25097
156 GENERAL MILLS P 8/11/11 10/7/11 6,026 88 5474 60 55228
196 GENERAL MILLS P 5117111 10/7/11 7,572 23 7,803 86 {231 63)
106 GENERAL MILLS P 6/10/11 10/7/11 4,095 19 4,006 32 88 87
04433 GENERAL MILLS P 8/2/11 10/24/11 17 68 16 37 131
7 GENERAL MILLS P 6/12/11 11/23/11 265 50 278 47 (1297)

0 5889 GENERAL MILLS P 117211 12/27111 2392 2273 119
83 GENUINE PARTS CO P 6/1/11 10/7/11 4,325 50 4,417 26 (9176)
1 GENUINE PARTS CO P 10/4/11 10/7/11 52 11 54 59 (248)
147 GENUINE PARTS CO P 5M17/11 107711 7,660 83 8,043 84 (383 01)
116 GENUINE PARTS CO P 8/2/11 10/7/11 6,045 28 6,017 02 2826

5 GENUINE PARTS CO P 10/4/11 1077141 260 58 243 10 17 48
1 GENUINE PARTS CO P 71511 1077111 52 11 55 64 (343)
91 GENUINE PARTS CO P 9/14/11 10/7/11 4,742 43 4,955 86 (21343)



" Phillips Family Foundation
- 2011 Form 990-PF

75-0590214

Page .3, Part IV, Line 1a

— Quantity

80 GENUINE PARTS CO

140 GENUINE PARTS CO

0 1194 GENUINE PARTS CO
180 ILLINOIS TOOL WORKS INC
159 ILLINOIS TOOL WORKS INC
1 ILLINOIS TOOL WORKS INC
73 ILLINOIS TOOL WORKS INC
75 ILLINOIS TOOL WORKS INC
142 ILLINOIS TOOL WORKS INC
07003 ILLINOIS TOOL WORKS INC

63 NORTHROP GRUMMAN CORP
65 NORTHROP GRUMMAN CORP
126 NORTHROP GRUMMAN CORP
0981 NORTHROP GRUMMAN CORP

134 PAYCHEX INC
293 PAYCHEX INC
134 PAYCHEX INC
237 PAYCHEX INC
5 PAYCHEX INC
239 PAYCHEX INC
15 PAYCHEX INC
287 PAYCHEX INC
39 PAYCHEX INC
147 PAYCHEX INC
1 PAYCHEX INC
15 PAYCHEX INC
1 PAYCHEX INC
0 1049 PAYCHEX INC
74 TARGET CORP COoM
110 TARGET CORP COoM
85 TARGET CORP COM
160 TARGET CORP COM
4 TARGET CORP COM
36 TARGET CORP COM
118 TARGET CORP COM
3 TARGET CORP coM
101 TARGET CORP COM
127 TARGET CORP COM
90 TARGET CORP CcOoM
44 3M COMPANY
86 3M COMPANY
47 3M COMPANY
474 ISHARES MSCI GERMANY
349 ISHARES MSCI EMERGING
367 ISHARES MSCiI EMERGING
139 ISHARES MSCI EMERGING
272 ISHARES MSCI EMERGING
269 ISHARES MSCI EMERGING
5 ISHARES MSCI EMERGING
146 ISHARES MSCI EMERGING
04606 ISHARES MSCI EMERGING

101 MFS INTERNATIONAL DIVERS
0 443 MFS INTERNATIONAL DIVERS

621 PIMCO COMMODITY REAL

1 PIMCO COMMODITY REAL
2020 PIMCO COMMODITY REAL
1835 PIMCO COMMODITY REAL
0 744 PIMCO COMMODITY REAL
1053 PIMCO COMMODITY REAL
1 PIMCO COMMODITY REAL
1543 PIMCO COMMODITY REAL

13,782 2610
163 9770

45 3400
14,106 3970
137 6510
138 5870

37 4290

601 9140
100 5490
31,702 1140
417 6250
587 7030

AQR DIVERSIFIED ARBITRAGE CL |

AQR DIVERSIFIED ARBITRAGE CL |

AQR DIVERSIFIED ARBITRAGE CL |

PIMCO ALL ASSET ALL AUTHORITY CL INST
PIMCO ALL ASSET ALL AUTHORITY CL INST
PIMCO ALL ASSET ALL AUTHORITY CL INST
PIMCO ALL ASSET ALL AUTHORITY CL INST
PIMCO ALL ASSET ALL AUTHORITY CL INST
PIMCO ALL ASSET ALL AUTHORITY CL INST
PIMCO FUNDAMENTAL ADV TOTAL RETURN
PIMCO FUNDAMENTAL ADV TOTAL RETURN
PIMCO FUNDAMENTAL ADV TOTAL RETURN

How Purchased
P-Purchased

Description———————D-Donated——Acquired——Sold——— Proceeds

R ol B B o B o B B o B o B o B o B o B oo B M o M B+ o B o M o o o M M o M o M B e o ¢ Mo B o M v B B « B ¢ o B o o M B o M o M e o M« i w i v v B o i o B v i B« i« M« i v i o v B v i v i o B v o i o By« B v i « i v i« i o B o i

Date

6/10/11
811/11
10/4/11
8/11/11
812114
7113111
6/10/11
6/1/11
51711
7113111
6/10/11
6/1/11
51711
6/14/11
6/10/11
9/14/11
6/1/11
517/11
8/16/11
8/M11/11
51711
8/2/11
10/7/11
1117111
517111
5/31/11
513111
11/16/11
11111
8/2/11
6/10/11
SMT7H1
11/1/11
1077111
9/14/11
9/13/11
11/23/11
8/11/11
6/1/11
6/10/11
5117111
6/1/11
SM7/11
8/11/11
9/14/11
6/10/11
8/2/11
51711
6/29/11
6/1/11
6/29/11
51711
9/14/11
6/10/11
6/10/11
6/2/11
9/15/11
9/15/11
8/11/11
8/11/11
8/2/11
51312010
12/17/2010
12/17/2010
5/13/2010
6/17/2010
9/16/2010
12/8/2010
12/31/2010
3/17/2011
5/13/2010
6/17/2010
9/16/2010

Date

10/7/11
10/7/11
10/24/11
oM/
9111
9/1/11
9/1/11
9/1/11
9/1/11
9/26/11
8/2/11
8/2/11
8/2/11
8/22/11
1172111
11/2/11
11/2/11
11/2/11
11/2/111
11/2/11
1172111
112111
11/2/11
11/2/11
1172111
11/23/11
11/23/11
12127111
1211711
1211711
1211711
12117111
1211111
1211111
12/1/11
1211711
1211111
12/111
1211711
8/2/11
8/2/11
8/2/11
6/1/11
1077111
10/7111
107111
107111
1077111
10771114
1077111
10/24/11
107111
1077/11
10/6/11
10/6/11
10/6/11
10/6/11
10/6/11
10/6/11
10/6/11
10/6/11
4/20/2011
4/20/2011
4/20/2011
4/20/2011
4/20/2011
4/20/2011
4/20/2011
4/20/2011
4/20/2011
4/20/2011
4/20/2011
4/20/2011

Cost Gain/(Loss)
4,168 16 4,005 60 163 56
7,296 03 6,665 40 63063
689 580 109
8,123 02 7.71559 407 43
747533 7,828 44 (653 11)
4512 5799 (1287)
3,294 33 3,995 29 (700 96)
3,384 58 4,236 00 (85142)
6,408 15 8,070 48 (1,662 33)
3012 40 61 (10 49)
3,685 44 3,973 41 (287 97)
3,802 42 4,158 05 (35563)
7,370 85 8,117 47 (746 62)
48 52 62 99 (13 47)
3,83173 3,998 80 (168 17)
8,378 36 7,803 47 574 89
3,83173 4,244 69 (412 96)
6,777 02 7,567 17 (780 15)
142 97 135 81 716
6,834 22 6,180 54 65368
428 92 428 92 000
8,206 78 7,889 63 31715
1,116 20 1,053 00 6220
4,203 49 4,234 54 (3105)
28 60 28 60 000
408 90 487 91 (79 01)
2725 30 56 (331)
311 307 004
3,854 69 3,859 84 (515)
5,729 93 5,486 16 24377
4,427 67 3,980 55 447 12
8,334 44 8,097 58 236 86
208 36 208 36 000
1,875 25 1,842 48 3277
6,146 66 6,104 73 4193
156 27 150 71 556
5,261 13 5,225 03 3610
6,61547 6,000 75 61472
4,688 12 4,406 40 28172
3,802 86 4,01104 (208 18)
743283 8,050 46 (617 63)
4,062 13 4,323 06 {260 93)
12,590 91 12,611 43 (20 52)
12,735 64 13,991 41 (1,255 77)
13,392 51 14,726 43 (1,333 92)
5,072 36 6,474 12 (1,401 76)
9,925 77 12,559 93 (2,634 16)
9,816 29 12,607 06 (2,79077)
182 45 23380 (51 35)
5,327 80 6,981 19 (1,653 39)
18 11 2154 (343)
1,213 01 1,213 01 000
532 573 (041)
4,663 71 5,992 65 (1,328 94)
750 965 (2 15)
15,170 20 19,493 00 (4,322 80)
14,231 46 15,993 80 (1,762 34)
559 628 (069)
7,908 03 9,361 17 {1,453 14)
751 931 (180)
11,587 93 14,257 32 (2,669 39)
155,415 63 150,000 00 541563
1,849 09 1,81523 3386
51128 501 91 937
155,124 66 150,000 00 5,124 66
1,512 62 1,458 04 54 58
1,524 01 1,62168 233
41160 407 60 400
6,619 10 6,362 23 256 87
1,105 71 1,072 86 3285
141,348 01 150,000 00 (8,651 99)
1,862 04 1,950 31 (8827)
2,620 35 2,768 08 (147 73)
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P-Purchased Date Date
—Quantity Description————————————D-Donated—Acquired Sold——Proceeds Cost Galnf{Loss)
2,784 6870 PIMCO FUNDAMENTAL ADV TOTAL RETURN D 12/31/2010 4/20/2011 12,415 89 12,196 93 218 96
289 9070 PIMCO FUNDAMENTAL ADV TOTAL RETURN P 3/17/12011 4/20/2011 1,292 59 1,275 59 1700
13,436 4700 PIMCO REAL RETURN FUND INSTL CL D 5/13/2010 4/20/2011 156,486 98 150,000 00 6,486 98
318680 PIMCO REAL RETURN FUND INSTL CL P 5/28/2010 4/20/2011 37115 352 14 1901
329560 PIMCO REAL RETURN FUND INSTL CL P 6/30/2010 4/20/2011 383 82 369 11 1471
24 6700 PIMCO REAL RETURN FUND INSTL CL P 7/30/2010 4/20/2011 287 32 276 55 1077
132970 PIMCO REAL RETURN FUND INSTL CL P 8/31/2010 4/20/12011 154 86 15185 301
13 25610 PIMCO REAL RETURN FUND INSTL CL P 9/30/2010 4/20/2011 154 33 183 05 128
25 6670 PIMCO REAL RETURN FUND INSTL CL P 10/29/2010 4/20/2011 298 93 304 15 (522)
19 9960 PIMCO REAL RETURN FUND INSTL CL P 11/30/2010 4/20/2011 232 88 23175 113
19 8580 PIMCO REAL RETURN FUND INSTL CL P 12/31/2010 4/20/2011 23127 22559 568
28 4960 PIMCO REAL RETURN FUND INSTL CL P 12/31/2010 4/20/2011 33188 32371 817
17 1360 PIMCO REAL RETURN FUND INSTL CL P 1/31/2011 4/2012011 199 57 194 49 508
26 5620 PIMCO REAL RETURN FUND INSTL CL P 2/28/2011 4/20/2011 309 35 303 60 575
55 8300 PIMCO REAL RETURN FUND INSTL CL P 3/31/2011 4/20/2011 650 22 641 49 873
20,229 4060 PIMCO TOTAL RETURN FUND INSTL CL D 5/13/2010 4/20/2011 222,073 53 225,000 00 (2,926 47)
29 9350 PIMCO TOTAL RETURN FUND INSTL CL P 5/28/2010 4/20/2011 328 62 33228 (366)
518870 PIMCO TOTAL RETURN FUND INSTL CL P 6/30/2010 4/20/2011 569 60 584 25 (14 65)
54 9890 PIMCO TOTAL RETURN FUND INSTL CL P 7/30/2010 4/2012011 603 66 626 88 (2322)
50 5700 PIMCO TOTAL RETURN FUND INSTL CL P 8/31/2010 4/20/2011 55515 583 58 (28 43)
517930 PIMCO TOTAL RETURN FUND INSTL CL P 9/30/2010 4/20/2011 568 57 600 80 (32 23)
56 7160 PIMCO TOTAL RETURN FUND INSTL CL P 10/298/2010 4/20/2011 622 61 663 01 (40 40)
59 4130 PIMCO TOTAL RETURN FUND INSTL CL P 11/30/2010 4/20/2011 652 22 682 65 (30 43)
322 4940 PIMCO TOTAL RETURN FUND INSTL CL P 12/8/2010 4/20/2011 3,540 26 3,48293 6733
705 2940 PIMCO TOTAL RETURN FUND INSTL CL P 12/8/2010 4/20/2011 7,742 55 7,617 17 12538
69 3940 PIMCO TOTAL RETURN FUND INSTL CL P 12/31/2010 4/20/2011 76179 752 92 887
57 5180 PIMCO TOTAL RETURN FUND INSTL CL P 1/31/2011 4/20/2011 631 42 624 07 735
59 5920 PIMCO TOTAL RETURN FUND INSTL CL P 2/28/2011 4/20/2011 654 19 648 36 583
62 0330 PIMCO TOTAL RETURN FUND INSTL CL P 3/31/2011 4/20/2011 680 98 674 92 606
16,749 8880 TEMPLETON GLOBAL BOND FUND ADV CL D §/13/2010 4/20/2011 232,609 66 225,000 00 7,609 66
66 9740 TEMPLETON GLOBAL BOND FUND ADV CL P 5/17/2010 4/20/2011 930 08 886 07 4401
68 0960 TEMPLETON GLOBAL BOND FUND ADV CL P 6/15/2010 4/20/2011 945 67 884 57 6110
68 4740 TEMPLETON GLOBAL BOND FUND ADV CL P 711512010 4/20/2011 950 91 89153 5938
67 0520 TEMPLETON GLOBAL BOND FUND ADV CL P 8/18/2010 4/20/2011 93117 895 14 3603
66 6950 TEMPLETON GLOBAL BOND FUND ADV CL P 9/15/2010 4/20/2011 926 21 900 38 2583
65 5960 TEMPLETON GLOBAL BOND FUND ADV CL P 10/15/2010 4/20/2011 910 95 903 91 704
66 8390 TEMPLETON GLOBAL BOND FUND ADV CL P 11/15/2010 4/20/2011 928 21 905 67 2254
237 8310 TEMPLETON GLOBAL BOND FUND ADV CL P 12/15/2010 4/20/2011 3,302 82 3,182 18 120 64
68 3570 TEMPLETON GLOBAL BOND FUND ADV CL P 1/18/2011 4/20/2011 949 29 923 50 2579
68 2860 TEMPLETON GLOBAL BOND FUND ADV CL P 2/15/2011 4/20/2011 948 30 921 86 2644
69 6130 TEMPLETON GLOBAL BOND FUND ADV CL P 3/15/2011 4/20/2011 966 73 930 73 36 00
67 3390 TEMPLETON GLOBAL BOND FUND ADV CL P 4/15/2011 4/20/2011 93515 932 64 251
14,260 5560 VANGUARD ST INVESTMENT GRADE FUND D 5/13/2010 4/20/2011 153,396 46 153,037 19 35927
57 3860 VANGUARD ST INVESTMENT GRADE FUND P 5/28/2010 4/20/2011 617 30 612 88 442
94 9310 VANGUARD ST INVESTMENT GRADE FUND P 6/30/2010 4/20/2011 1,021 14 1,018 61 253
86 0100 VANGUARD ST INVESTMENT GRADE FUND P 8/31/2010 4/20/2011 925 18 933 21 (8 03)
40 3530 VANGUARD ST INVESTMENT GRADE FUND P 9/30/2010 4/20/2011 434 06 438 64 (4 58)
40 8510 VANGUARD ST INVESTMENT GRADE FUND P 10/29/2010 4/20/2011 439 42 445 28 (586)
38 5730 VANGUARD ST INVESTMENT GRADE FUND P 11/30/2010 4/20/2011 414 92 41775 (283)
8 1510 VANGUARD ST INVESTMENT GRADE FUND P 12/30/2010 4/20/2011 87 68 8771 {003)
39 2030 VANGUARD ST INVESTMENT GRADE FUND P 12/31/2010 4/20/2011 42169 422 22 (053)
39 2760 VANGUARD ST INVESTMENT GRADE FUND P 1/31/2011 4/20/2011 422 48 424 18 (170)
34 5380 VANGUARD ST INVESTMENT GRADE FUND P 2/28/2011 4/20/2011 37151 37266 (115)
137120 VANGUARD ST INVESTMENT GRADE FUND P 3/22/2011 4/20/2011 147 50 147 40 010
39 7640 VANGUARD ST INVESTMENT GRADE FUND P 3/22/2011 4/20/2011 42773 427 46 027
37 4260 VANGUARD ST INVESTMENT GRADE FUND P 3/31/2011 4/20/2011 402 58 401 21 137
Total Short Term 2,393,891.36 2,390,414.99 3,476.37
Long-Term Capital Gains and Losses
766 0000 COLUMBIA VALUE AND RESTRUCTURING Z D 2/10/2009 5/26/2011 39,946 90 21,915 26 18,031 64
4,013 0000 LONGLEAF PARTNERS FUND D 2/10/2009 5/26/2011 124,434 26 63,088 30 61,345 96
8,164 0000 LONGLEAF PARTNERS SMALL CAP FUND D 2/10/2009 5/26/2011 245,687 40 111,037 38 134,650 02
8,672 0000 ROYCE TOTAL RETURN FUND INV CL D 2/10/2009 5/26/2011 118,673 20 67,980 21 50,692 99
35,590 0000 ROYCE TOTAL RETURN FUND INV CL D 2/10/2009 12/6/2011 459,062 00 282,246 31 176,815 69
23,189 4400 TH!RD AVENUE VALUE FD INSTL CL D 11/19/2008 11/22/2011 931,938 54 650,000 00 281,938 54
2,032 7870 THIRD AVENUE VALUE FD INSTL CL D 2/10/2009 11/22/2011 81,693 76 62,000 00 19,693 76
Total Long Term 2,001,436.06 1,258,267.46 743,168.60
Grand Total 4,395,327.42 3,648,682.45 746,644 97
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12th Man Foundation Texas A&M Personor | |
Bemard C Richardson Zone @ Kyle Field, Ste 12 Unrestncted use by Business [ X
College Stateion, Texas 77841 N/A Public 12th Man Foundation Texas A&M 10,000.00
American Diabetes Association Personor | |
2400 Augusta Drive, Suite 175 Unrestncted use by Business | X |
Houston, Texas 77057 N/A Public Amencan Diabetes Association 3,000.00
Boy Scouts of America Person or
2225 North Loop West Unrestncted use by Business | X
Houston, Texas 77008 N/A Public Boy Scouts of Amenca 2,000 00
Bridgewater College Person or
402 East College Street Unrestnicted use by Business | X
Bridgewater, VA 22812 N/A Public Bndgewater College 1,000 00
Communities in Schools Person or
2345 Crystal Drive, Suite 801 Unrestncted use by Business | X
Arlington, VA 22202 N/A Public Communities in Schools 8,333 33
Community Foundation of Arcadiana Personor | |
1035 Camellia Bivd, Suite 100 Unrestricted use by Business | X |
Lafayette, LA 70508 N/A Public Community Foundation of Arcadiana 10,000 00
Cystic Fibrosis Foundation Personor | |
50 Briar Hollow Lane, Suite 310W Unrestricted use by Business | X |
Houston, Texas 77027 N/A Public Cystic Fibrosis Foundation 25,000.00
Dallas Theological Seminary Person or
6000 Dale Camegie Lane Unresticted use by Business | X
Houston, Texas 77036-3211 N/A Public Dallas Theological Seminary 20,000 00
Family Legacy Person or
5005 West Royal Lane, Suite 252 Unrestncted use by Business ‘z
Irving, Texas 75063 N/A Public Family Legacy 5000
Greater Houston Community Foundation Person or
5120 Woodway Dr., Suite 6000 Unrestncted use by Business |X
Houston, Texas 77056 N/A Public Greater Houston Community Foundation 10,000 00
Impact Church of Christ Person or
1704 Weber Unrestricted use by Business | X
Houston, Texas 77007 N/A Public Impact Church of Chnst 30,000 00
Jews for Jesus Personor | |
109 East 31st Street Unrestncted use by Business | X |
New York, NY 10017 N/A Public Jews for Jesus 100 00
Junior Diabetes Research Foundation Personor | |
2425 Fountain View Drive, Suite #280 Unrestncted use by Business | X|
Houston, Texas 77057 N/A Public Junior Diabetes Research Foundation 1,000 00
Laity Lodge Youth Camp Personor | |
719 Earl Garrett Unrestncted use by Business | X
Kentville, TX 78028 N/A Pubhlc Latty Lodge Youth Camp 400 00
Leukemia & Lymphoma Society Person or
5005 Mitchelldale, Sute 115 Unrestncted use by Business | X
Houston, Texas 77092 N/A Public Leukemia & Lymphoma Society 160.00
Lombardi Cancer Foundation Personor | |
2900 W Oklahoma Ave Unrestnicted use by Business | X
Milwaukee, Wi 53234 N/A Public Lombardi Cancer Foundation 25,000 00
LSU Foundation Personor | |
3838 West Lakeshore Drive Unrestnicted use by Business | X|
Baton Rouge, LA 70808 N/A Public LSU Foundation 102,000 00
Marine Corps Scholarship, Inc. Personor | |
909 N. Washington St , Suite 400 Unrestncted use by Business | X |
Alexandria, VA 22314 N/A Public Marine Corps Scholarship, Inc 10,000 00
Memorial Assistance Ministries Person or
1625 Blalock Road Unrestncted use by Business { X
Houston, Texas 77080 N/A Public Memonal Assistance Ministnes 130,000 00
Memorial Drive Presbyterian Church Person or
11612 Memonal Drive Unrestricted use by Business | X
Houston, Texas 77024 N/A Public Memonal Dave Presbytenan Church 500,100 00
National Muitiple Sclerosis Society Person or
8111 North Stadium Drive Unrestncted use by Business | X
Houston, Texas 77054 N/A Public National Multiple Sclerosis Society 15,100 00
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Presbyterian Children's Homes Person or
4407 Bee Cave Road, Suite 520 Unrestncted use by Business [ X
Austin, Texas 78746-6496 N/A Public Presbytenan Children's Homes 109,000 00
The Regis School Person or
7330 Westview Drive Unrestncted use by Business | X
Houston, Texas 77005 N/A Public The Regis School 200 00
Saivation Army Greater Houston Personor | |
1500 Austin St Unrestncted use by Busmess | X |
Houston, Texas 77002 N/A Public Salvation Army Greater Houston 62,500.00
Small Steps Nurtuiring Center Personor | |
1709 DePelchin Unrestncted use by Business | X
Houston, Texas 77007 N/A Public Small Steps Nurtuinng Center 65,150 00
Souper Bowl of Caring Person or
P.O Box 23224 Unrestncted use by Business | X
Columbia, SC 29224 N/A Public Souper Bowl of Canng 30,000.00
Tiger Athletic Foundation Peison or
P.O Box 711 Unrestricted use by Business | X
Baton Rouge, LA 70821 N/A Public Tiger Athletic Foundation 30,000.00
West Houston Young Life Person or
2055 S Gessner Rd., Ste 220 Unrestncted use by Business | X
Houston, Texas 77063 N/A Public West Houston Young Life 200 00
Youth Development Center Person or
7725 Sandra Street Unrestncted use by Business | X
Houston, Texas 77016 N/A Public Youth Development Center 10,000.00
TOUAL e eeecnnreereermeseenenseernnneessseessreeeeseesanneeesastossnsessasnsonsnsesasesenssstasnesssnsnseesaasreasans sassnseeasseessasassnsetesssenesarnnrasensasnstonss 3a 1,210,233 |

C \Users\Jay\Client Worksheets\ENCAP\Phillips Foundation 2011 Tax Workpapers



