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- 990-PF

Return of Private Foundation

or Section 4947(a)(1) Nonexempt Charitable Trust

Department of the Treasury

Intemal Revenue Service

Treated as a Private Foundation
Note The foundation may be able to use a copy of this retum to satisfy state reporing requirements

| OMB No 1545-0052

2012

Open to Public Inspection

For calendar year 2012 or tax year beginning , 2012, and ending , 20
Name of foundation A Employer identification number
THE GORDON A. CAIN FOUNDATION 20-8483773
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number (see instructions)
(713) 840-7896
8 GREENWAY PLAZA 606
City or town, state, and ZIP code
C ey R L ]

HOUSTON, TX 77046

G Check all that apply

Inttial return
Final return
Address change

Amended return
Name change

|| Imiial return of a former public chanty | p

H Check type of organization m Section 501(

Section 4947(a)(1) nonexempt charitable trust

¢c)(3) exempt private foundation
Other taxable private foundation

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

16)

» $ 14,474,876.

J Accounting method.[_X] Cash u Accrual
D Other (specify)

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

1 Foreign organzations, check here

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

If pnivate foundation status was terminated D
under section 507(b)(1)(A), check here . P>

If the foundation 1s i a 60-month termination
under section 507(b)(1)(B), check here _ P D

T (d) Disbursements
g?;,"oyfs;',f,o?,f,,g?:g&g;:s"g,)%ﬁe::ﬁdfhe (a;;';:g:;epzrd (b) Net investment (c) Adjusted net for charitable
may not necessarily equal the amounts in books income income purposes
column (a) (see instructions) ) (cash basis only)
1 Contnbutions, gifts, grants, etc recenved (attach schedule) .
2 o n [ L gt RECEIVED
3 Interest on savings and temporary cash investments 1 5
4 Dividends and interest from securties , . ., . 524,457. 522,4 g ] AFAN, o o 5 'ﬁH 1
5a Grossrents o . v v v v hu i an e s - < mAT 1o (UI3] 19
b Net rental income or (loss) 33
g Gla’ get gain |or (los,s)f‘f)l'OrTI sale of assets not on line 10 155,335. () JDE; ‘I, UT -
§| ° asseteonmea 3,434,076.
é 7 Capital gain net income (from Part IV, line 2) , 155,440.
8 Netshort-termcapitalgain . .. .. .. ..
9 Income modifications = » + + = v s 0 v e
10 a Gross sales less retums
and allowances « « - + -
b Less Cost of goods sold
c Gross profit or (loss) (attach schedule) | | | |
11 Other income (attach schedule) ATCH, 2 . . ~7,260. 1,230.
12 Total. Add lines 1 through 11 . . . . . . . . 672,532, 675,148.
13 Compensation of officers, directors, trustees, etc | 0
w[14 Other employee salaries andwages . . . . . 9,228. 9,228.
§ 15 Pension plans, employee benefits _ |, | . . .
8l16a Legal fees (attach schedule) . . . . . . . . ]
g b Accounting fees (attach schedule) , | | | . .
2 ¢ Other professional fees (attach schedule), "i . 16,127, 16,127.
o §17 Interest, ATGH 4, ., . ......... 696. 696.
8 g 18 Taxes (attach schedule) (see mstructions)ATCH , 5 | 7,642. 2,047.
& 'E 19 Depreciation (attach schedule) and depletion ,
— |20 Occupancy . . . ... ..
> 'g 21 Travel, conferences, and meetings , , . , . .
<[ o122  Printing and publications , . . .. ... ..
= £|23  Other expenses (attach schedule)ATCH .6. . 106,860. 102, 580.
EJ g 24 Total operating and administrative expenses.
% 8‘ Add hines 13 through 23 , . ... ... .. 140,553. 130,678.
= 25 Contnbutions, gifts, grantspad , , . .. .. 582,500. 582,500.
<€ 26 Total expenses and disb Add Imes 24 and 25 723,053. 130,678. 582, 500.
0 27  Subtract ine 26 from line 12
q) a Excess of over exp and disbur . —50,521.
b Net investment income (if negative, enter -0-) 548,470.
¢_Adjusted net income (If negative, enter -0-). .
JsA For Paperwork Reduction Act Notice, see instructions. *ATCH 3 Form 990-PF (2012)
EMI0I00 91 011w 2917 5/6/2013  1:39:26 PM  V 12-4.6F 1620-027




Form 990-PF (2012) THE GORDON A. CAIN FOUNDATION 20-8483773 Page 2
Attached schedules and amounts in the Beginning of year End of year
m Balance Sheets gﬁffl?rﬁ‘s'?nﬁm('ggg ui:?tﬂgngﬁéo)( end-of-year (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash-non-interest-bearng . . . . . . . v v v v v v v o v n
2 Savings and temporary cash investments , . . . .. ... .. 244,508. 285,284. 285,284.
Accounts recevable » _ _ ___ 2,444.
Less allowance for doubtful accounts » _ 5,715. 2,444. 2,444.
4 Pledgesrecevable »__ _ _ ___ ________ _________
Less allowance for doubtful accounts » __
5 Grantsreceivable |, ... ... ... ... 0.,
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , . ., .
7 Other notes and loans receivable (attach schedule) » _ _ _ _ _
Less allowance for doubtful accounts » _ _ _ _
B"} 8 Inventoriesforsaleoruse . . . . . .. ...\ ...,
% 9 Prepaid expenses and deferred charges , , . . . ATCH 7 55, 760. 5,600. 5,600.
<10 a Investments -US and state govemment obligations (attach schedute), *_* 1,036,317. 951, 568. 995, 595.
b Investments - corporate stock (attach schedule) ATCH 9 9,460,922, 9,929,078. 11,871,409.
¢ Investments - corporate bonds (attach schedule) ATCH 10 1,189,537. 853,988. 945, 500.
11 Investments - land, buildings, >
and equipment basis ~ ¥ L L
Less accumulated depreciation p»
(attach schedule) =~ o0
12  Investments - mortgageloans . . . . .. 0 e e 00 0.
13 Investments - other (attach schedule) , . ATCH 11 383,974. 298,595. 369, 044.
14 lLand, buildings, and > 750
equipment basts % _ __ _ _ _ _ _ _ _____1Z.-
(i ohmed depreciaton . ____ 750. 37.
15  Other assets (describe »_ _ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepaget.teml) , . .. .. ....... 12,376,770. 12,326,557. 14,474,876.
17  Accounts payable and accruedexpenses | | |, ., . .. ...
18 Grantspayable ., ., . ... ............0.0..
819 Deferredrevenue , , ., . ..
g 20 Loans from officers, directors, trustees, and other disqualified persons
g 21 Mortgages and other notes payable (attach schedule) , , , , .
=122 Other habilities (describe B e _____ATCH 12 _ ) 308.
23  Total liabilities (add ines 17 through22) . . . . . ... ... 0 308.
Foundations that follow SFAS 117, check here PI_I
» and complete lines 24 through 26 and lines 30 and 31.
§24 Unrestricted . &+ v v v v v v v s st s 00w n s
B|25 Temporanly restncted , , . . | e e e e e
3|26 Permanently restncted . L . L .. ... .. ... .. ...
::_x Foundations that do not follow SFAS 117,
5 check here and complete lines 27 through 31. »
@|27  Capital stock, trust principal, or current funds _ _ . _ . . . . 11,922,824. 11,922,824.
g 28  Paid-in or capital surplus, or land, bldg , and equipmentfund , , , . .
2 29 Retamned earnings, accumulated income, endowment, or other funds , 453, 946. 403,425.
g 30 Total net assets or fund balances (see instructions), . . , , . 12,376,770. 12,326,249,
31 Total Iliabilites and net assets/fund balances (see
INSEIUCHIONS) & v v 4 4 4 e v a v v e o v v m e e oo v v s o 12,376,770. 12,326,557.
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part Il, column (), line 30 (must agree with
end-of-year figure reported on prioryear'sreturn) . . . ... .. ... ... ... . e 1 12,376,770.
2 Enter amount from Part I’ hne 27a ...................................... 2 _50' 521 *
3 Other increases not included in line 2 (temzey»_ 3
4 Add hnes1'2'and3 ------------------------- L R R I Y * s s e 2 s s a2 . . 4 12,326’249.
5 Decreases not included in line 2 (temize)®»__ 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part ll, column (b), ne 30 . . .. .| 6 12,326,249.
**ATCH 8 Form 990-PF (2012)
JsA
2E1420 1 000
91011wW 2917 5/6/2013 1:39:26 PM vV 12-4.6F 1620-027



Form 990-PF (2012)

THE GORDON A. CAIN FOUNDATION

20-8483773
Page 3

Capital Gains and Losses for Tax on Investment Income

G
(a) List and descnibe the kind(s) of property sold (e g , real estate, EEZUI‘I’DE‘:; ég{qgﬁte% ((d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) b furchase | (mo, day, yr) | (M. day. yr)

1a SEE PART IV SCHEDULE
b
c
d
e
(e) Gross sales price O alowabie) s expense of sae (e) plos () mins (g
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gans (Col (h) gan minus
OF MV as of 12/31/69 O saes et o 0 rany " Cosses tromeal )
a
b
c
d
e
If gain, also enter in Part |, ine 7
2 Capital gain net income or (net capital loss) { If (loss), enter -0- n Part |, line 7 } 2 155, 440.
3 Net short-term capital gain or (loss) as defined In sections 1222(5) and (6)
If gan, also enter in Part I, line 8, column (c) (see nstructions). If (loss), enter -0- In }
Part |, ine 8 . . . . . e e e e e e e e e e e e s e eae e eeseeas 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,

Was the foundation hiable for the section 4942 tax on the distributable amount of any year in the base penod?

leave this part blank

If "Yes," the foundation does not qualfy 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 penod years
Calendar year (or tax year beginning i)

(b)
Adjusted qualifying distnbutions

(c)
Net value of nonchantable-use assets

(d)
Distribution ratio
(col (b)dmded by col (c))

2011 552,000. 13,353,708. 0.041337

2010 543, 000. 12,201,710. 0.044502

2009 605, 333. 10,636,471. 0.056911

2008 633,333. 13,497,861. 0.046921

2007 383,333. 1,667,915. 0.225828

2 Totalofine 1, ColumN(d) | . . . .\ .. ... ... 2 0.419499
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 flessthanSyears |, | . ... ..... 3 0.083900

4 Enter the net value of nonchantable-use assets for 2012 from Part X,lme5 4 14,120,209.

5 Multiplylinedbyline3 L e 5 1,184, 686.

6 Enter 1% of net investment income (1% of Partl,lne 27b) . ... .. ... .. ..... 6 5,485.

7 Addllnessands ------------------------------------------ 7 1,190’171.

8 Enter qualfying distributions from Part XlI, line 4 8 582,500.

If hne 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 VHinstructions.

JSA
2E1430 1 000

91011wW 2917 5/6/2013

1:39:26 PM

V 12-4.6F

1620-027

Form 990-PF (2012)




Form 990-PF (2012) THE GORDON A. CAIN FOUNDATION 20~-8483773 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a

b

c

o U WN

a o own

7
8
9

10
11

Exempt operating foundations descnbed in section 4940(d)(2), check here P I:] 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

10,969.

here P D and enter 1% of Part |, hne 27b

All other domestic foundations enter 2% of line 27b Exempt forelgn 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

10,969.

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

0

o & jw N

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

10,969.

Credits/Payments
2012 estimated tax payments and 2011 overpayment credited to 2012, _ _ _ | 6a 5,600.

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 Addlines6athrough8d . . . . v v ¢ & v v v o v v v m vt e v v s s a [ Y 4

5,600.

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

Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed | 4K

5,369.

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

Enter the amount of line 10 to be Credited to 2013 estimated tax p Refunded p| 11

EURYIDY Statements Regarding Activities

1a

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 it spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for the
defimtion)?

If the answer 1s "Yes" to 1a or 1b, attach a detailled description of the activites and copies of any matenals published or
distributed by the foundation in connection with the activities

Did the foundation file Form 1120-POL. for this year?
Enter the amount (if any) of tax on political expenditures (section 4955) imposed dunng the year

(1) On the foundation P $ 0 (2) On foundation managers »3 0

Enter the reimbursement (f any) paid by the foundation during the year for poltical expenditure tax imposed on

foundation managers P $ Y
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 during the year?
If "Yes," has it filed a tax return on Form 990-T for this 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 governIiNg INSrUMENt? | L . L . . 0 it e et e e e e e e o s m s o ene o e e e e
Did the foundation have at least $5,000 in assets at any time during the year? If "Yes," complete Part ll, col (c), and Part XV
Enter the states to which the foundation reports or with which it i1s registered (see instructions) b

If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or de5|gnate)
of each state as required by General Instruction G? If "No," attach explanation
Is the foundation claming status as a private operating foundation within the meaning of section 4942(j)(3) or
4942())(5) for calendar year 2012 or the taxable year beginning in 2012 (see instructions for Part XIV)? If "Yes,” complete
Part XIvV

Did any persons become substantial contributors during the tax year? If *Yes,” attach a schedule histing ther names and
addresses

Yes | No
1a X

1b X

4a X
4b NfA

g8b | X

9 X

10 X

JSA

2E1440 1 000

91011wW 2917 5/6/2013 1:39:26 PM V 12-4.6F 1620-027

Form 990-PF (2012)




Form 990-PF (2012) THE GORDON A. CAIN FOUNDATION 20-84837173 Page 5
Statements Regarding Activities (continued)
11 At any tme dunng the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (seeinstructions , . . . . . . . . . . . i v o v v e e e e 11 X
12 Did the foundation make a distnbution to a donor advised fund over which the foundation or a disqualfied
person had advisory privileges? If "Yes,” attach statement (see InStructions) | . . . . . . . . v i 4 b b b b e e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption apphicaton? , | . , | 13 X
Website address B __ _ _ NaA -
14 The books are in care of p_CAIN FAMILY OFFICE =~ Telephoneno » ____ _ 713-840-789%6¢
Locatedat »8_GREENWAY PLAZA, SUITE 606 HOUSTON, TX _______________ zZP+4 » 77046 ______
15 Section 4947(a)(1) nonexempt chantable trusts fiing Form 990-PF in lieu of Form 1041 -Checkhere . . . . .« « . o v 0 v 0 N/A b—l:r
and enter the amount of tax-exempt interest received or accrued duringtheyear, . . . . . . . ¢ v v o o v o v o« » I 15 |
16 At any time dunng calendar year 2012, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, securities, or other financial account In aforeign country?, | . . . . v v v 4 o v o o s b 0 0 5 e 5 s o e e .. 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-22 1 If "Yes,” enter the name of
the foreign country p N/A
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 Durning 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 No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? . | . . . L . L. L . L . i i e e e e e e e e e e e e e Yes No
(3) Furmish goods, services, or facilities 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 it 4 bt e e e e e e e I:] Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminatingwithin 80days ), . . . . .. ... ... ... l___l Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . . . [T R T .| 1b N/AA
Organizations relying on a current notice regarding disaster assistancecheckhere , ., , ., . . .. .. .. .. » D
¢ Did the foundation engage In a prior year in any of the acts descnbed in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning 10 20127 | | . . . . 0 v v v v v 6 vt o o v o v o o v oo 1c X
2 Taxes on fallure to distribute tncome (section 4942) (does not apply for years the foundation was a private
‘ operating foundation defined in section 4942(3)(3) or 4942())(5))
a At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and
Be, Part XIll) for tax year(s) beginning before 20127, |, | . . . . . .ttt et e e e e e e e e D Yes No
If "Yes," isttheyears » _ _ e __ o __ e ___
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 undistnibuted income? (if applying section 4942(a)(2) to
all years listed, answer "No" and attach statement -see Instructions ) . . . . . . . . . . . L . i .t e e e e e e e e e 2b N/AA
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, hst the years here
> _________ e e e o
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterpnse
atanytimeduringtheyear? | L . .. ... L e e e e e e e I:] Yes No
b If "Yes,” did it have excess business holdings In 2012 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year pernod (or longer period approved by the
Commissioner 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 11 2012 ) . . . . i i v v v o e o o e o o o s o s o o m e m e s e s s aeanen 3b NAA
4a D 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, 1968) that could jeopardize its
charitable purpose that had not been_removed from jeopardy before the first day of the tax year beqinning in 20122 . . | 4b X
Form 990-PF (2012)
ISA

2E1450 1 000
91011W 2917 5/6/2013 1:39:26 PM V 12-4.6F 1620-027



Form 990-PF (2012)

THE GORDON A. CAIN FOUNDATION 20-8483773 Page 6
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))? , , . . ., . 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 drive? | ., . . . . . . ik ke 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 chartable, etc, orgamzation described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (seenstructions) ., . . . . . .. .. . . . . I:l Yes No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children or animals?_ e e e e e e e e e D Yes No
b If any answer i1s "Yes" to 5a(1)-(5), did any of the transactions fall to qualify under the exceptions described In
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? _ , ., ., ., ., . ... ... 5b N/A
Organizations relying on a current notice regarding disaster assistancecheckhere, . . . . . . . . . . 4 v v e s « - » D
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because 1t maintained expenditure responsibility for thegrant? , , ., . . ... . ... R . Yes El No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on apersonal benefit CONTACt?, | | |\ .\ L i v s i s iee e eee s eae e U I 7™ No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? e e e e 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? | , El Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? , . . . . . . . . . . . 7b NfA

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

and Contractors

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

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

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

(a) Name and address

and deferred compensation

{d} Contnibutions to
employee benefit plans

(e) Expense account,
other allowances

2 Compensation of five highest-paid employees (other than those included on line
"NONE."”

1 - see instructions). If none, enter

(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) Contnbutions to
employee benefit
plans and deferred

(e) Expense account,
other allowances

compensation

NONE e ____

0 a 0
Total number of other employees paid over $50,000 . . .. ... ... .. e e e e s e 4 e 4 s e e e s s 4 s s »

Form 990-PF (2012)
JSA
2E 1460 1 000
91011W 2917 5/6/2013 1:39:26 PM V 12-4.6F 1620-027




THE GORDON A. CAIN FOUNDATION 20-8483773

Form 990-PF (2012)

Page 7

CUA'IIR 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 sevice

(c) Compensation

Total number of others receiving over $50,000 for professionalservices . . . . . . ... ... . e e a e s e e »

SN Summary of Direct Charitable Activities

List the foundation's four largest direct chantable activittes dunng the tax year Include relevant statistical information such as the number of
crganizations and other beneficianes served, conferences convened, research papers produced, etc

Expenses

g E: ] Summary of Program-Related Investments (see instructions)

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

Amount

JSA

2E1465 1 000
91011W 2917 5/6/2013 1:39:26 PM V 12-4.6F 1620-027

Form 990-PF (2012)




THE GORDON A. CAIN FOUNDATION 20-8483773
Form 990-PF (2012) Page 8

Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,
see instructions.)

1 Far market value of assets not used (or held for use) directly in carrying out charitable, eic,

purposes
a Average monthly far market value of secunties | . ., 1a 14,007,578.
b Average of monthly cashbalances | . . . .. ... ... ... ... 1b 302,863.
¢ Farr market value of all other assets (see nstructions) ... ... 1c 24,797.
d Total (add lines 13,5, 00 C) | | | .. . . ... .. 1d 14,335,238,
e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detalled expianaton) =~ . . . ... .. ...... | 1e |
2 Acquisition indebtedness applicable toine tassets ... ... ... ... ... 2
3 SUbtraCt hne 2fromline 1d e e e e 3 14 L 335’ 238.
4 Cash deemed held for chantable activities. Enter 1 1/2% of line 3 (for greater amount, see
instructions) 4 215,029.
5 Net value of noncharitable-use assets. Subtract line 4 from ine 3 Enter here and on Part V, line 4 5 14,120,2009.
6 Minimum investment return. Enter 5% oflne 5 _ _ . . . .. ... 6 706,010.

XA Distributable Amount (see Instructions) (Section 4942()(3) and (1)(5) prvate operating
foundations and certain foreign orgamzations check here p» E] and do not complete this part )
1 Minimum investmentreturn from Part X, lne 6. . . . . . . . . . . . it e e e 1 706,010.
2a Taxon investment income for 2012 from Part VI, ne 5 . = = . 2a 10,969.
b Income tax for 2012 (This does not include the tax from PartVl) | 2b
c Add Ilnes 2a and 2b ............................................. 20 10’ 969 .
Distributable amount before adjustments. Subtract ine 2c from line 1 695,041.
Recoveries of amounts treated as qualifying distributions
Add "nes 3 and 4 ----------------------------------------------
Deduction from distributable amount (see instructions) L L
Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIil,

|12 7= 3 TS 7 695,041.
m Qualifying Distributions (see instructions)

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

w

695, 041.

DO |

N O hAe W

a Expenses, contributions, gifts, etc. - total from Part |, column(d),line26 . .. ... ... 1a 582, 500.
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 | e e e 2
3 Amounts set aside for specific charitable projects that satisfy the
a Sutabiity test (prior IRS approvalrequired) 3a
b Cash distnbution test (attach the required schedule) | . . . . ... . ... ... . . uu... 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part XIIl, ine4 | _ ., . 4 582, 500.
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) . _ . . . . . . . . 0t e 5 0
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 582,500.

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

Form 990-PF (2012)

JSA

2E1470 1000
91011w 2917 5/6/2013 1:39:26 PM V 12-4.6F 1620-027
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THE GORDON A. CAIN FOUNDATION

20-8483773

Form 990-PF (2012) Page 9
Undistributed Income (see instructions)
(a) (b) (c) (d)
Distributable amount for 2012 from Part Xi, Corpus Years prior to 2011 2011 2012
Ilne7 " & 8 8 ® ¢ = a2 a2 a2 =2 3B P & mE ® = 3 B =« B» 695,041-
Undistnbuted income, 1f any, as of the end of 2012
Enter amount for 2011only , ., ., . ... ..
Total for pnoryears 20 10 20 09 20 08
Excess distributions carryover, if any, to 2012
From 2007 _ . .. .. 154,946.
From2008 , . ., ...
From2009 , . . ... 78,250.
From 2010 , , ., . . .
From2011 , ., . ...
Total of ines 3athroughe , ., . .. .. .... 233,196.
Qualfying distributions for 2012 from Part XlI,
ined » $ 582,500.
Applied to 2011, but not more than ine 2a | | |
Applied to undistributed income of prior years
(Election required - see Instructions), . . . . . .
Treated as distnibutions out of corpus (Election
required -seenstructions) _ . . ... ... ..
Applied to 2012 distributable amount _ , | , . 582,500.
Remaining amount distributed out of corpus
Excess distributions carryover applied to 2012 | 112,541. 112,541.
(If an amount appears in column (d), the same
amount must be shown in column (a) )
Enter the net total of each column as
indicated below:
Corpus Add lines 3f, 4c, and 4e Subtract line 5 120,655.
Pror years' undistributed income Subtract
hnedbfromlne2b .. ... ....
Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
i1ssued, or on which the section 4942(a) tax has
beenpreviouslyassessed. . . . . ... .. ..
Subtract line 6c from Iline 6b Taxable
amount - seenstructions | | _ . . .. . .. ..
Undistributed income for 2011 Subtract line
4a from line 2a Taxable amount - see
INSIUCLIONS & 4 v & v & & & o « o s 2 o 2 2 « &
Undistributed income for 2012 Subtract hines
4d and 5 from line 1 This amount must be
distributedin 2013 ., ., .., ..........
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 2007 not
applied on line 5 or line 7 (see instructions) | _ . 42,405.
Excess distributions carryover to 2013.
Subtract lines 7 and 8 fromhne6a , . , _, . . 78,250.
Analysis of ine 9
Excess from 2008 . . .
Excess from 2009 ., . . 78,250.
Excess from 2010 , , .,
Excess from 2011 , . .
Excess from 2012 . . .

o a 0o o e

JSA

2E 1480 1 000

91011W 2917 5/6/2013 1:39:26 PM V 12-4.6F

1620-027

Form 990-PF (2012)




Form 980-PF (2012)

1a

2a

THE GORDON A. CAIN FOUNDATION
Private Operating Foundations (see instructions and Part VII-A, question 9)
If the foundation has received a ruling or determination letter that 1t 1s a pnivate operating

20-8483773 Page 10
NOT APPLICABLE

foundation, and the ruling 1s effective for 2012, enter the dateof therulng . . . . . . .. >

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

justed net iIncome from Part (a)2012 (b) 2011 (c) 2010 (d) 2009

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

Qualifytng distnbutions from Part
XIt, line 4 for each year listed
Amounts included in fine 2¢ not
used directly for active conduct
of exemptactivites . . . . .

Qualfying distributions  made
directly for actve conduct of
exempt activites Subtract line
2d fromlne2c _ , . , .,
Complete 3a, b, or ¢ for the
alternative test relied upon

“Assels” alternative test - enter

(1) valueofallassets . . .

(2) value of assets qualifying
under section
4942()3)BX). . . . .

“"Endowment™ alternative test-

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

*Support” altemnative test - enter

(1) Tota! support other than
gross Investment income
(interest, dmdends, rents,
payments on securties
loans (section 512(a)(9)),
or royaltes) = .
Support  from general
public and S or more
exempt organzations as
provided in section 4942

(2)

OABYw) . . . 0.
(3) Largest amount of sup-
port from an exempt

organzation

(4) Gross investment ncome ,

Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see instructions.)

1
a

Information Regarding Foundation Managers:

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

NONE

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

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

Check herebD if the foundation only makes contributions to preselected charntable organmzations 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 or e-mail of the person to whom applications should be addressed
ATCH 14

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

SEE ATTACHMENT 16

Any submission deadlines

SEE ATTACHMENT 16

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

SEE ATTACHMENT 16

JSA
2E 1490 1 000

Form 990-PF (2012)

91011W 2917 5/6/2013 1:39:26 PM  V 12-4.6F 1620-027




THE GORDON A. CAIN FOUNDATION 20-8483773
Form 990-PF (2012) Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient "s:'le:\:ylaer?)l' 'femdsm“é" Fgluar;ldjgtg;n Purpose of grant or Amount
Name and address (home or business) any foundation manager | ocipient contnbuton
a Paid dunng the year
ATCH 15
e I PP PP > 3a 582,500.
b Approved for future payment
NONE
RS & I T e » 3b NONE
Form 990-PF (2012)
JSA

2E1491 1000
91011W 2917 5/6/2013 1:39:26 PM V 12-4.6F 1620-027




THE GORDON A. CAIN FOUNDATION

Farm 990-PF (2012)
FE1s @ AIT:-Y Analysis of Income-Producing Activities

Unrelated business income

20-8483773

Page 12

Enter gross amounts unless otherwise indicated

-

g b LN

- O W o N O

1 Program service revenue
a

Excluded by section 512, 513, or 514

(a)

Business code

(b)

Amount

(c)

(d)

Excluston code Amount

(e)
Related or exempt
function iIncome
(See instructions )

o a0 o

f

g Fees and contracts from government agencies
Membership dues and assessments | _ _ , .,
Interest on savings and temporary cash investments
Dividends and interest from secunties

Net rental income or (loss) from real estate

Net rental income or (loss) from personal property
Other investmentincome _ . _ ., .. ....
Gain or (loss) from sales of assets other than inventory
Net income or (loss) from special events , , ,

Gross profit or (loss) from sales of inventory . .
Other revenue a FROM FLOW THROUGH

14

524,457.

18

155, 335.

01

-7,260.

b

c

d

e

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

(See worksheet in line 13 instructions to verify calculations )

672,532.

SF1s®4Y/B-] Relationship of Activities to the Accomplishment of Exempt Purposes

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

N/A

JSA
2E1492 1 000

91011Ww 2917 5/6/2013 1:39:26 PM V 12-4.6F

1620-027

Form 990-PF (2012)




Form 990-PF (2012) THE GORDON A. CAIN FOUNDATION 20-8483773

Page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

Did the organization directly or indirectly engage in any of the following with any other organization descnbed
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 nonchantable exempt orgamzation
(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

................................... 1b(3)
........................................... 1b(4)
.............................................. 1b(5)

(6) Performance of services or membership or fundraising solicitations
¢ Sharing of facilities, equipment, mailing lists, other assets, or paild employees

......................................................... 1a(1) X

Yes | No

1a(2) X
1b(1) X
1b(2) X
X

X

X

1b(6) X
1c X

d If the answer to any of the above I1s "Yes,” complete the following schedule. Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation. If the foundation received less than fair market
value In any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or serwices recewved

(a) Line no

{b) Amount involved ({c) Name of nonchantable exempt organization

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

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 5277

b _If "Yes," complete the following schedule

.......... D Yes No

(a) Name of organization {b) Type of organization (c) Description of relationship
N/A
Under pen; of penury, | c£clare that I/have examuned this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true,
Slgn correct, apd cgmplete Decla; of prefgref (other than taxpayer) 1s based on all jpforghation of which preparer any knowledge
b May the [RS dwscuss ths retum
Here ’ 5 4 /5 }‘ alrm 0’/) with the preparer__shown _below
Signatfire of offickr o¥ tristee Date Title (see nstructions)? | X | Yes Noj
Paid Print/Type preparer's name Pr arer'_s signatur Date Check| if PTIN
p CATHY CHANCE M\'\ QA o 5/7/2013 |self-employed| P00533162
reparer I sname W MARGOLIS, PHIPPS & WRIGHK P.C. Frm's EIN B 76-0324056
Use Only [Fim's address p 1400 POST OAK BLVD., STEZ900
HOUSTON, TX 77056-3009 | Phoneno 713-625-3500
Form 990-PF (2012)
JSA
2E1493 1 000

91011w 2917 5/6/2013

1:39:26 PM V 12-4.6F

1620-027




THE GORDON A. CAIN FOUNDATION

FORM 990-PF - PART IV

20-8483773

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTthNT INCOME

Date Date sold
or|
Kind of Property Description > acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gan
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 adj basis (loss)
TOTAL LONG-TERM CAPITAL GAIN DIVIDENDS 62,977.
NT-US TRUST FIX 26-93890-SEE ATTACHMENT D VARIOUS VARIQUS
PROPERTY TYPE: SECURITIES
1,360,438. 1,356,980. 3,458.
NT-US TRUST FIX 26-9383%0-SEE ATTACHMENT DI VARIOUS VARIQUS
PROPERTY TYPE: SECURITIES
594,065. 562,794. 31,271.
NT-CYPRESS 26-93892 - SEE ATTACHMENT D VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
20,662. 18,574. 2,088.
NT-CYPRESS 26-93892 - SEE ATTACHMENT D| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
186,191. 158,071. 28,120.
NT-AVALON 26-95403 - SEE ATTACHMENT D[ VARIOUS VARIOQOUS
PROPERTY TYPE: SECURITIES
569,903. 569,500. 403.
NT-AVALON 26-95403 - SEE ATTACHMENT D| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
638, 730. 6l2,717. 26,013.
FROM PASS THRU - ENTERPRISE PROD PTNR P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
1,007. 1,007.
SECTION 1231 - KINDER MORGAN ENERGY P| VARIOQUS VARIOQOUS
PROPERTY TYPE: SECURITIES
103. 103.
TOTAL GAIN (LSS ) ittt i it ittt ittt e ettt i et nsesssnesnenaasanns 155,440.
JSA
2E1730 1 000
91011W 2917 5/6/2013 1:39:26 PM V 12-4.6F 1620-027
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THE GORDON A. CAIN FOUNDATION 20-8483773

ATTACHMENT 12

FORM 980PF, PART II - OTHER LIABILITIES

ENDING
DESCRIPTION BOOK VALUE
PAYROLL TAX PAYABLE 306.
DUE TO CAIN INVESTMENT LIMITED 2.
TOTALS 308.

91011Ww 2917 5/6/2013 1:39:26 PM V 12-4.6F 1620-027
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THE GORDON A. CAIN FOUNDATION 20-8483773

ATTACHMENT 14

| FORM 990PF, PART XV - NAME, ADDRESS AND PHONE FOR APPLICATIONS

JAMES D. WEAVER

8 GREENWAY PLAZA, SUITE 606
HOUSTON, TX 77046
713-840-7896
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THE GORDON A. CAIN FOUNDATION 20-8483773
FORM 990-PF 2012

FORM 990PF, PART XV, LINE 2

The Gordon A. Cain Foundation, a non-profit philanthropic organization incorporated in
the State of Texas in 2007, was founded to provide financial support to primarily local
Houston charitable and educational organizations.

All inquiries and grant proposals for non-profit organizations are welcomed and reviewed
equally. Final disposition of all proposals is made at meetings of the Foundation’s Board
of Trustees, usually in April, September, and December of each year. The deadline€ for
proposals is the first day of the month prior to the month of the board meeting. Any
proposals received after the deadline will be held for review at our next meeting.

Application Procedure and Guidelines

Your request for funding should be submitted as a formal proposal. Please do not use
presentation binders, report covers, display binders, or folders. The proposal should be
concise, clearly written, and include the following:

o A detailed explanation of the purpose and objectives of the proposed project or
activity. A brief history of the organization and those of whom it serves. Please
include the community need for the project.

» A most recent audited financial statement, a current and ifemized annual budget
for 'your organization, and project budget if applicable. Please include the amount
needed for the entire project and the amount of the grant you are requesting.

e A list of major sources of support, your staff description, and list of the Board of
Trustees.

o The most recent copy of your organization’s 501(c)(3) tax-exempt letter from the
Internal Revenue Service.

o The description of an evaluation plan.

Letters of inquiry and proposals should be addressed to:

James D. Weaver, Chairman

The Gordon A. Cain Foundation
Eight Greenway Plaza East, Suite 606
Houston, Texas 77046

ATTACHMENT 16
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The Gordon A. Cain Foundation
Investment Asset Detail
12/31/2012

Book Value (Cost):

Northem Trust - UST Fixed
Government Bonds
Government Agencies
Municipal/Provincial Bonds
Government Mortgage Backed Securnties
Commercial Mortgage Backed Secunties
Asset Backed Secunties

Total Northem Trust - UST Fixed

Northemn Trust - Cypress

UBS Financial Services
Common Stock
Closed End Mutual Funds
Mutual Funds
Total UBS Financial Services

1,187 Units Energy Transfer Equity LP
Northern Trust - Avalon Equity

Total

Fair Market Value:

Northem Trust - UST Fixed
Govemment Bonds
Govemment Agencies
Municipal/Provincial Bonds
Government Mortgage Backed Securities
Commercial Mortgage Backed Secunties
Asset Backed Secuntes

Total Northern Trust - UST Fixed

Northern Trust - Cypress

UBS Financial Services
Common Stock
Closed End Mutual Funds
Mutual Funds
Total UBS Financial Services

1,187 Units Energy Transfer Equity LP
Northern Trust - Avalon Equity

Total

20-8483773
U.S. and state
government Corporate Corporate
obligations Stock Bonds Other Total

398,314 55 398,314 55

189,476 31 189,476 31
10,414 43 10,414 43
20,387 40 20,387 40
705,204 85 705,204 85
26,085 15 243,537 59 269,622 74
54,495 60 54,495 60

951,568 14 - 398,314 55 298,033 18 1,647,915 88
1,106,044 02 1,106,044 02

730,186 83 730,186 83

84,144 36 84,144 36

157,947 62 157,947 62

- 972,278 81 - - 972,278 81

561 10 561 10

7,850,755 50 455,673 42 8,306,428 92

951,568 14 9,929,078 33 853,987 97 298,594 29 12,033,228 73
455,037 98 455,037 98

188,409 08 188,409 08
15,121 67 15,121 67
25,061 97 25,061 97
737,933 23 737,933 23
29,069 05 260,566 37 289,635 42
54,492 72 54,492 72

995,595 00 - 455,037 98 315,059 09 1,765,692 07
1,668,347 43 1,668,347 43

911,262 07 911,262 07

59,687 50 59,687 50

234,972 19 234,972 19

- 1,205,921 76 - - 1,205,921 76

53,984 76 53,984 76

8,997,139 55 480,461 79 9,487,601 34

995,595 00 11,871,408 74 945,499 77 369,043 85 14,181,547 36

ATTACHMENT 20
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