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Department of the Tredsury
Internal Revénue Service

Return of Private Foundation
or Section 4947(a)(1) Trust Treated as Private Foundation

» Do not enter Social Security numbers on this form as it may be made public.
» information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

| OMB No 1545-0052

2013

Open to Public Inspection

For calendar year 2013 or tax year beginning

, 2013, and ending

,» 20

Name of foundation

The B. Gill Clements Foundation

A Employer Identification number

73-1645566

Number and street (or P O box number if mail 1s not delivered to street address)

1901 N. Akard St.

Room/suite

B Telephone number (see instructions)

214 720 0130

City or town, state or province, country, and ZIP or foreign postal code

C if exemption application 1s pending, check here » [:]

Dallas, TX _75201-2305
G Check all that apply: [ Initial return L] Initial return of a former public charity| b 1. Foreign organizations, check here » [
D Final return D Amended return 2. Foreign organizations meeting the 85% test,
[] Address change [ Name change check here and attach computaton - - »
H Check type of organization: [3] Section 501(c)(3) exempt private foundation E If pvate foundation status was terminated under
[] Section 4947(a)(1) nonexempt charitable trust [ ] Other taxable private foundation section SOTGINA checkchere g

Fair market value of all assets at

end of year (from Part I, col. (c), ] Other (specify)

J Accounting method: [x] Cash [J Accrual

F If the foundation I1s in a 60-month termination
under section 507(b)(1)(B). check here

line 16)» $ 14,841,924.29| (Partl, column (d) must be on cash basis)

Part [l Analysis of Revenue and Expenses (The total of {d) Disbursements
amour):ts in columns (b}, {c), and (d) nF:ay not nca(gessarlly equal (aéxiiﬁi';‘éepi?d ) N?;":’g’n‘:ztme"t (@ Alﬁlé‘cfrfg net f°l’) S’r‘;’gs‘:g'e
the amounts in column (a) (see instructions) ) books (cash basis only)

1 Contributions, gifts, grants, etc., received (attach schedule)
2  Check P [x] if the foundation is not required to attach Sch. B
3 Interest on savings and temporary cash investments 8,945.28 8,945.28
4 Dividends and interest from secunities 645,520.16 645,520.16
6a Grossrents . . .. 457.60 457.60
b Net rental income-erfes ST = 355.00
Q| 6a Net gaimﬁﬁo@&l FassetsFdt on line 10 137,854.36
S| b Grosssalgs pricefor-ali-assetsanTine 6a || 655, 397. 28
2| 7 Capital g\?ﬁ}\ﬂet fesme (go% e2) . 137,854.36
| 8 Net shortYf‘;e"qn capital gain_. oL - .
9 Income odifiﬁm-\p N
10a Gross sales less re ‘;r)nd’ Wwances
b Less: Costofgoodssold . . .
¢ Gross profit or (loss) (attach schedule) 0.00
11 Qtherincome (attach schedule) . . . . . . 87,200.81 87,200.81
12 ?8¥§E£§51i§%(§'17a%ﬁr&f§ﬁ%1T mbers 34,202.10 879,978.21 879,978.21 0.00
«» | 13 Compensation of officers, directors, trustees, etc.
Q114  Other employee salaries and wages .
5 15  Pension plans, employee benefits
E‘ 16a Legal fees (attach schedule)
":: b Accounting fees (attach schedule) 7,500.00 7,500.00 7,500.00
.3 ¢ Other professional fees (attach schedule) 54,290.51 54,290.51
© Wrg%tgrteasrflexf Management Fees = . 1.75 1.75

B | 187 ket (afla% BhedSIo] K RstaBtotsr 626-%8 10,220.59 10,220.59 1,573.83

E 1P PSR iAfSn Tattach SHEGARS Hha Tapigsen - 16 13,080.12 13,080.12

-2 20 nggphagrcl:g $2.336.10; Rent.’s20,573° 31 22,811.41 22,811.41 22,811.41

o |21 ravel, conferehces, and meetings "~ . 7.

5122 Printing and publications . . . . . . . .
o | 28  Other expen tach scheduyle)Bank Fees $34.00 10,051.54 10,051.54 34.00

B e B

g Add lines 13 through 23 . 117,955.92 117,955.92 0.00 31,919.24
Q|25 Contributions, gifts, grants paid . 641,500.00 641,500.00
© 26 Total expenses and disbursements. Add lines 24 and 25 759,455.92 117,955.92 0.00 673,419.24
27  Subtract line 26 from line 12:
a Excess of revenue over expenses and disbursements 120,522.29
b Netinvestment income (if negative, enter -0-) 762,022.29
¢ __Adjusted net income (if negative, enter -0-) 0.00

For Paperwork Reduction Act Notice, see instructions.

Form 990-PF (2013)
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Page 2
Attached schedules and amounts in the descnption column | Beginning of year End of year
m Balance Sheets should be for end-of-year amounts only. (See instructions.) {a) Book Value {b) Book Value {c) Farr Market Value
1 Cash—non-interest-bearing Coe 121,769.50 37,199.88 37,199.88
2  Savings and temporary cash investments . 905,124.37 804, 045.29 804,045 .29
3  Accounts receivable »
Less: allowance for doubtful accounts »
4  Pledges recewvable b
Less: allowance for doubtful accounts
5 Grants receivable .
6 Receivables due from offlcers dlrectors trustees and other
disqualified persons (attach schedule) (see instructions)
7  Other notes and loans receivable (attach schedule) »
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) . 9,928,370.77 10,323, 669.86 12,922,317.12
¢ Investments—corporate bonds (attach schedule)
11 Investments—Iland, buildings, and equipment: basis P B
Less: accumulated depreciation (attach schedule) »
12  Investments—mortgage loans .
13  Investments—other (attach schedule) Denton Royalty 353,323.85
14  land, buildings, and equipment: basis P 138,460.00 _ .
Less: accumulated depreciation (attach schedule) » 55,421.85 96,118.27 83,038.15 83,038.15
15  Other assets (describe ™ 1,284 SHS ANB CORP. @ $500 ) 18,701.00 18,701.00 642,000.00
16 Total assets (to be completed by all filers—see the
instructions. Also, see page 1, item ) 11,070,083.91] 11,266,654.18|  14,841,924.29
17  Accounts payable and accrued expenses .
» | 18  Grants payable .
2119  Deferred revenue
% 20 Loans from officers, directors, trustees and other dlsquallfled persons
S (21  Mortgages and other notes payable (attach schedule) .
=I|22  Otherliabilities (describe > )
23 Total liabilities (add lines 17 through 22) .. 0.00 0.00
o Foundations that follow SFAS 117, checkhere . . » []
8 and complete lines 24 through 26 and lines 30 and 31.
S|24 Unrestricted .
® |25 Temporarily restricted
g 26 Permanently restricted
§ Foundations that do not follow SFAS 117, check here > D
TN and complete lines 27 through 31.
6|27 Capital stock, trust principal, or current funds . . 11,070,083.91 11,266,654.18 ,
-og 28 Paid-in or capital surplus, or land, bldg., and equipment fund
g 29  Retained earnings, accumulated income, endowment, or other funds
f‘ 30 Total net assets or fund balances (see instructions) . 11,070,083.91 11,266, 654.18
2 31 Total liabilities and net assets/fund balances (see

instructions) .

11,070,083.91

11,266,654.18

Part [{f Analysis of Changes in Net Assets or Fund Balances

oOu LN

Total net assets or fund balances at begmnlng of year—Part li, column (a), ine 30 (must agree with

end-of-year figure reported on prior year’s return)
Enter amount from Part |, line 27a .. e e
Other increases not included in line 2 (|tem|ze) > Non Dividend Distributions
Add lines 1,2,and 3 . .

Decreases not included in line 2 (ltemlze) > Adjustment

Total net assets or fund balances at end of year (line 4 minus line 5)—Part Ii, column (b), ine 30 .

11,070,083.81
120,522.29
75,934.27

11,266,540.47
(113.71)

DD =

11,266,654.18

Form 990-PF (2013)
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Form 990-PF (2013)

Page 3

T\ Capital Gains and Losses for Tax on Investment Income

~ e e

{2 List and descnbe the kind(s) of property sold (e g , real estate, (b)PH°;V acr?uwed (c) Date acquired (d) Date sold
2-story bnck warehouse, or common stock, 200 shs MLC Co) D: D%rrfat?:s (mo , day, yr.) (mo , day, yr)
1a .348 Enerplus p 3/20/13 3/20/13
b _.27) Enerplus p 1/13/06 1/22/13
¢ 16,000 CenturyLink Inc P 10/6/11 8/7/13
d Capital Gain Distraibutions p
e
(f) Depreciation allowed {g) Cost or other basis {h) Gain or (loss})
(e} Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a 5.05 5.12 (0.07)
b 3.63 13.00 (9.37)
c 579,612.31 517,524.80 62,087.51
d 75,776.29 75,776.29
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col (h) gan minus
(j) Adjusted basis (k) Excess of col (1) col (k), but not less than -0-) or
()FMV asof 12/31/69 as of 12/31/69 over col (), if any Losses (from col (h)
a
b
c
d
e
. . . . If gain, also enter in Part |, line 7 }
2 Capital gain net income or (net capital loss) { If (loss), enter -0- in Part I, line 7 5 137,854.36
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c) (see instructions). If (Ioss), enter -0- in}
Part |, line 8 . . 3
@ Qualification Under Sectlon 4940(e) for Reduced Tax on Net lnvestment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.) 1
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? [ Yes [x] No

If “Yes,” the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.

(@ (b) © (d)
Calendar yzgrs ?OE?;I)(() 3eyaeratl;i;gmmng in) Adjusted qualifying distnbutions Net value of noncharitable-use assets (col ?b')s g:a:ggnbr;ggl ©)
2012 112,950.00 13,311,809.74 0.0085
2011 426,146.00 11,843,505.05 0.0360
2010 58,250.00 1,744,459.55 0.0334
2009 41,059.34 765,964.57 0.0536
2008 52,579.77 922,585.77 0.0570
2 Totalofline1,column({d) . . . . 2 0.1885
3 Average distribution ratio for the 5-year base perlod d|V|de the total on Ilne 2 by 5 or by the
number of years the foundation has been in existence if lessthanSyears . . . . . . 3 0377
4  Enter the net value of noncharitable-use assets for 2013 from Part X, line5 . . . . . . 4 14,251,506.19
5 Multiplylinedbyline3 . . . . . . . . . . . o oo e 5 537,281.78
6 Enter 1% of net investment income (1% of Part |, ine27b) . . . . . . . . . . . 6 7,620.22
7 Addlines5and6 . . . . . . . . . ..o e e e e e e e 7 544,902.00
8 Enter qualifying distributions from Part XIl, line4 . . . 8 673,419.24

If line 8 is equal to or greater than line 7, check the box in Part VI I|ne 1b and complete that part using a 1% tax rate. See the
Part VI instructions.

Form 990-PF (2013
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Form 990-PF (2013)

Page 4

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

1a Exempt operating foundations described in section 4940(d)(2), check here » [] and enter “N/A" on line 1.
Date of ruling or determination letter. (attach copy of letter if necessary—see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 7,620.22
here » [x] and enter 1% of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt forelgn organlzatlons enter 4% of !
Part I, line 12, col. (b).
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) | 2
3 Addlnes1and2 . 3 7,620.22
4  Subtitle A (income) tax (domestic sectlon 4947(a)(1) trusts and taxable foundatlons onIy Others enter -0- ) 4
‘5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- . 5 7,620.22
6 Credits/Payments:
a 2013 estimated tax payments and 2012 overpayment credited to 2013 | 6a 26,477.38
b Exempt foreign organizations—tax withheld at source . . . . 6b
¢ Tax paid with application for extension of time to file (Form 8868) . 6¢c
d Backup withholding erroneously withheld . . . . . . . . . 6d
7  Total credits and payments. Add lines 6a through 6d SN 7 o 25,_}177 .38
8 Enter any penalty for underpayment of estimated tax. Check here [] lf Form 2220 is attached 8
9 Tax due. If the total of lines 5 and 8 is more than line 7, enter amount owed . R 0.00
10 Overpayment. If line 7 is more than the total of lines 5 and 8, enter the amount overpaid . . » | 10 18,857.16
Enter the amount of line 10 to be: Credited to 2014 estimated tax » 18,857.16 Refunded » | 11 0.00
Statements Regarding Activities
1a Durlng the tax year, did the foundation attempt to influence any national, state, or local Iegislation or did it Yes | No
participate or intervene in any political campaign? .. 1a X
b Did it spend more than $100 during the year (erther d|rectly or |nd|rectly) for pohtlcal purposes (see
Instructions for the definition)? . 1b ¥
If the answer is “Yes” to 1a or 1b, attach a deta//ed descr/pt/on of the actwities and copies of any mater/als
published or distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? . 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) |mposed durlng the year:
(1) On the foundation. » $ None (2) Onfoundation managers. » $ None
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed .
on foundation managers. » $ None 1
2  Has the foundation engaged in any activities that have not previously been reported to the IRS? 2
If “Yes,” attach a detailed description of the activities.
3 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 . 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? . 4a X
b If “Yes,” has it filed a tax return on Form 990-T for this year? . . 4b
5 Was there a liquidation, termination, dissolution, or substantial contractlon durlng the year’? 5 X
If “Yes,” attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language in the governing instrument, or X
® By state legislation that effectively amends the governing instrument so that no mandatory directions that | Py
conflict with the state law remain in the governing instrument? 6 X
7  Did the foundation have at least $5,000 in assets at any time during the year? If “Yes,” complete Part 1l col. (c) and Part XV 7 X
8a Enter the states to which the foundation reports or with which it is registered (see instructions) »
Texas
b If the answer is “Yes” to line 7, has the foundation furnished a copy of Form 8990-PF to the Attorney General ;
(or designate) of each state as required by General Instruction G? If “No,” attach explanation . 8b| x
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(1)( ) O
4942(j)(5) for calendar year 2013 or the taxable year begmnlng in 2013 (see instructions for Part XIV)? If “Yes "
complete Part XIV . 9 X
10 Did any persons become substant|a| contnbutors durlng the tax year’? If ”Yes " attach a schedule Ilstlng the/r
names and addresses . 10 X

Form 990-PF (2013)




Form 990-PF (2013)
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Statements Regarding Activities (continued) :
At any ttme during the year, did the foundation, directly or indirectly, own a controlled entlty within the
meanlng of section 512(b}(13)? If “Yes,” attach schedule (see instructions) . 11 X
Did the foundation make a distribution to a donor advised fund over which the foundatlon ora dlsquahfled
person had advisory privileges? If “Yes,” attach statement (see instructions) . e 12 X
Did the foundation comply with the public inspection requirements for its annual returns and exemption application? | 13 | x
Website address »
The books are in care of » PATRICIA L. CLEMENTS Telephone no. » 214 720 0190
Located at » 1901 N. AKRARD ST., DALLAS, TX ZIP+4 » 75201-2305
Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 —Check here. »
and enter the amount of tax-exempt interest received or accrued duringtheyear . . . . . » | 15 |
At any time during calendar year 2013, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, securities, or other financial account in a foreign country?. 16 X
See the instructions for exceptions and filing requirements for Form TD F 90- 22 1 If "Yes ! enter the name of
the foreign country b
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the “Yes” column, unless an exception applies. Yes [ No
During the year did the foundation (either directly or indirectly):
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? . . [JYes [x]No
(2) Borrow money from, lend money to, or otherwise extend credit to {(or accept it from) a
disqualified person? . . . . . . . . . . .« . . [OYes [XINo
(3) Furnish goods, services, or facilities to (or accept them from) a dlsquahfled person? . . [Yes [xINo
{4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . [JYes [x]No
(5) Transfer any income or assets to a disqualified person (or make any of either available for \
the benefit or use of a disqualified person)? . . . . . . . . . . . . . . . [dYes [x]No
(6) Agree to pay money or property to a government official? (Exception. Check “No” if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminating within 90 days.) . . . . .« . [OYes [xINo
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)? . - 1b
Organizations relying on a current notice regarding disaster assistance checkhere . . . . . . »[]
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 20137 . AN 1¢ X
Taxes on failure to distribute income (section 4942) (does not apply for years the foundatlon was a pnvate
operating foundation defined in section 4942(j)(3) or 4942()(5)):
At the end of tax year 2013, did the foundation have any undistributed income (lines 6d and
6e, Part XIIl) for tax year(s) beginning before2013? . . . . . . . . . . . . . . [Yes No
If “Yes,"” list the years» 20 , 20 , 20 20
Are there any years listed in 2a for which the foundation 1s 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.) . Co .o 2b X
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
Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
at any time during the year? . . . e e e e e oo oo oo o DOYes [xINo
If “Yes,” did it have excess business holdings in 2013 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or (3) the lapse of
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2013.) O T
Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? | 4a X
Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2013? | 4b X

Form 990-PF (2013




Form 990-PF (2013)
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Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(¢))? [JYes [xINo
{2) Influence the outcome of any specific public election (see section 4955); or to carry on, -
directly or indirectly, any voter registration drive? e OYes [kINo
(3) Provide a grant to an individual for travel, study, or other similar purposes" . (JYes [xINo
(4) Provide a grant to an organization other than a charitable, etc., organization described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) OYes [x]No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children or animals? CYes [x]No
If any answer is “Yes” to 5a(1)—(5), did any of the transactions fail to qualify under the exceptions described in
Regulations section 53.4945 or in a current notice regarding disaster assistance (see instructions)? . 5b .
Organizations relying on a current notice regarding disaster assistance check here » [
If the answer is “Yes” to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for the grant? . OYes [INo
If “Yes,” attach the statement required by Regulations section 53.4945-5(d).
Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefit contract? . Ce e JYes [xINo } |
Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If “Yes” to 6b, file Form 8870. ,
At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? [ Yes No
If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? 7b

and Contractors

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

1

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

(b) Title, and average (c) Compensation (d) Contnbutions to
(a) Name and address hours per week (If not paid, employee benefit plans (e)oltir)‘(g'e;is:waac:get;nt.
devoted to position enter -0-) and deferred compensation
PATRICIA L. CLEMENTS PRESIDENT/TRUSTEE
1901 N. AKARD ST., DALLAS, TX 75201 1 HR/WEEK 0 0 0
FRANK MARTIN WOOD ____ |SECRETARY/TRUSTEE
1901 N. AKARD ST., DALLAS, TX 75201 .1 HR/WEEK 0 0 0
MARGARET GILL CLEMENTS NAPIER . VICE PRESIDENT/TRUSTEE
1901 N. AKARD ST., DALLAS, TX 75201 .1 HR/WEEK 0 0 0
WILLIAM MEMS ROHDE, JR. TREASURER/TRUSTEE
1901 N. AKARD ST., DALLAS, TX 75201 .1 HR/WEEK 0 0 0
2 Compensation of five highest-paid employees (other than those included on line 1—see instructions). If none, enter
“NONE.”
d) Contnbutions to
{b) Title, and average (em loyee benefit { (e} Expense account
{a) Name and address of each employee paid more than $50,000 a r:l%tilrsd;;gr ‘ﬁzﬁfon (c) Compensation plang a)rlxd deferred { )othe‘;r allowances
evole P compensation
NONE
NONE
‘ NONE
|
NONE
NONE
Total number of other employees paid over $50,000 . . > NONE

Form 990-PF (2013)




Form 990-PF (2013)

< Page 7
Part VIII Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (continued)
3  Five highest-paid independent contractors for professional services (see instructions). If none, enter “NONE.”
(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
Davaid Jennings, Sr. Vice Pres. Wealth Management Portfolio Management
Morgan Stanley 8383 Preston Ctr. Dallas, TX 75225 Consulting Fees 54,290.51
Total number of others receiving over $50,000 for professionalservices . . . . . . . . . . . . .»
e Summary of Direct Charitable Activities
List the foundation’s four largest direct chantable activities dunng the tax year Include relevant statistical information such as the number of Expenses
organizations and other beneficianes served, conferences convened, research papers produced, etc P
1
NONE
i
NONE
3 —-— —-_—— -
NONE
4 -
NONE
PR &:]  Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year onlines 1 and 2 Amount
1 -
NONE
2
"""" NONE
All other program-related investments. See instructions
3 ...........
NONE
TotaI.Addllnes1through3............................> 0.00

Form 990-PF (2013)




Form 990-PF (2013) 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) directly in carrying out charitable, etc.,
purposes:
a Average monthly fair market value of securities 1a 12,346, 490.00
b Average of monthly cash balances . 1ib 1,046, 682.22
¢ Fair market value of all other assets (see mstructnons) 1c 1,075,362.00
d Total (add lines 1a, b, and ¢) . 1d 14,468,534.22
e Reduction claimed for blockage or other factors reported on ||nes 1a and
1c (attach detailed explanation). . . . . . e e L1e I
2 Acquisition indebtedness applicable to line 1 assets 2
3 Subtract line 2 from line 1d . 3 14,468,534.22
4 Cash deemed held for chantable actrvmes Enter 1 ‘/z % of hne 3 (for greater amount see
instructions) . 4 217,028.03
5 Net value of noncharitable-use assets Subtract hne 4 from hne 3 Enter here and on Part V Ime 4 5 14,251,506.19
6 Minimum investment return. Enter 5% of line 5 . 6 712,575.31
Distributable Amount (see instructions) (Sect|on 4942(1)(3) and (])(5) prlvate operatlng foundations
and certain foreign organizations check here » ] and do not complete this part.)
1 Minimum investment return from Part X, line 6 . e e e e e 1 712,575.31
2a Tax oninvestment income for 2013 from Part Vi, line5 . . . . . . . 2a 7,620.22
b Income tax for 2013. (This does not include the tax from Part VL) . . . 2b
¢ Addlines 2aand 2b 2c 7,620.22
3 Distributable amount before adjustments Subtract I|ne 2c from Ilne 1 3 704,955.09
4 Recoveries of amounts treated as qualifying distributions . 4
5 Addlines3and4 . . 5 704, 955.09
6 Deduction from distributable amount (see mstructrons) 6
7 Distributable amount as adjusted. Subtract line 6 from I|ne 5 Enter here and on Part XIII
line 1 7 704,955.09
,‘ Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc.—total from Part |, column (d), line 26 . 1a 673,419.24
b Program-related investments —total from Part [X-B 1b
2 Amounts paid to acquire assets used (or held for use) dlrectly in carrylng out chantable etc
purposes . e . . . . 2
3 Amounts set aside for specific charltable projects that sat|sfy the: )
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 hne 8 and Part Xlll lme 4 1 4 673,419.24
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part (, line 27b (see instructions) .. 5 7,620.22
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 665,799.02

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculatlng whether the foundation

qualifies for the section 4940(e) reduction of tax in those years.

Form 990-PF (2013)



Form 990-PF (2013)

GERMIl  Undistributed Income (see instructions)

1

2

T

-0 Q00T

10

L1 20 = B > B = i -

Page 9

Distributable amount for 2013 from Part Xi,
line 7 o

Undistributed income, if any, as of the end of 2013
Enter amount for 2012 only . .
Total for prior years: 20 ,20 ,20

(a)
Corpus

(b)

Years prnior to 2012

(c)
2012

(d)
2013

704,955.09

652,003.21

Excess distributions carryover, if any, to 2013:
From 2008

From 2009

From 2010

From 2011

From 2012

Total of lines 3a through e .
Qualifying distributions for 2013 from Part XH
line 4:» $ 673,419.24

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

Treated as distributions out of corpus (Election
required —see instructions)

Applied to 2013 distributable amount
Remaining amount distributed out of corpus
Excess distributions carryover applied to 2013
(If an amount appears in column (d), the same
amount must be shown in column (a).)

Enter the net total of each column as
indicated below:

Corpus. Add lines 3f, 4c, and 4e. Subtract line 5
Prior years' undistributed income. Subtract
line 4b from line 2b

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

Subtract line 6¢c from hne 6b. Taxab|e
amount—see instructions L.
Undistributed income for 2012. Subtract line
4a from line 2a. Taxable amount—see
instructions e e e e
Undistnbuted income for 2013. Subtract lines
4d and 5 from line 1. This amount must be
distributed in 2014 . .
Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see Instructions)
Excess distributions carryover from 2008 not
applied on line 5 or line 7 (see instructions) .
Excess distributions carryover to 2014.
Subtract lines 7 and 8 from line 6a

Analysis of line 9:
Excess from 2009 .

652,003.21

21,416.03

683,539.06

Excess from 2010 .

Excess from 2011

Excess from 2012 .

Excess from 2013 .

Form 990-PF (2013)
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Form 990-PF (2013)

Private Operating Foundations (see instructions and Part VIl-A, question 9
1a  If the foundation has received a ruling or determination letter that it 1s a private operating
foundatlon and the ruling is effective for 2013, enter the date of theruling . . . . » (NOT APPLICABLE

b Check box to indicate whether the foundation is a private operating foundation descnbed in section [[] 4942()(3) or [[] 4942(j)}(5)

Page 10

2a

Enter the lesser of the adjusted net
income from Part | or the minimum
investment return from Part X for

Tax year

Prior 3 years

{a) 2013

{b) 2012

{c) 2011

(d) 2010

(e) Total

eachyearlisted . . . . . . . 0.00
b 85%ofline2a . . . 0.00 0.00 0.00 0.00 0.00
¢ Qualfying distributions from Part XII
line 4 foreach year listed . . . . 0.00
d Amounts included in line 2¢ not used directly
for active conduct of exempt activities . . 0.00

€ Qualifying distributions made directly

for active conduct of exempt activities.

Subtract line 2d from line 2¢ PR 0.00 0.00 0.00 0.00 0.00

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

a “Assets” alternative test—enter:

(1) value of allassets . . . 0.00
(2) Value of assets qualifying under
section 4942()3)B)i) . . . . 0.00

b “Endowment” alternative test—enter /3
of minimum investment return shown in
Part X, line 6 for each year listed . . . 0.00

¢ “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) . . . . 0.00
| (2) Support from general public
| and 5 or more exempt
organlzatlons as provided In
section 4942()@3)B)m) . . . . 0.00
(3) Largest amount of support from
an exempt organizaton . . . 0.00

(4) Gross investment income . 0.00
Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets at
any time during the year—see instructions.)
1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total 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).)

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.

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here P [x] 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 or e-mail address of the person to whom applications should be addressed:

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

¢ Any submission deadlines:

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

Form 990-PF (2013)




Form 990-PF (2013)

Page 11
IZE  Supplementary Information (continued) .
3 Grants and Contributions Paid During the Year or Approved for Future Payment
ReC|p|ent Iggiap;er‘r;tglg{:olzg}lxs ;j:l, F:;r:g:t;c;n Purpose of grant or Amount
Name and address (NOme or bUSINESS) | or suoctenties eorinastyr | recipient contrbution oun
a Paid during the year
Stewpot Alliance
1835 Young St.
Dallas, TX 75201 Not Applicable Publaic General Operating 1,000.00
Alzheimer's Assn.
4144 N. Central Expressway
Dallas, TX 75204 Not Applicable Public General Operating 1,000.00
American Legion Harbor Springs
101 E. 3rd st.
Harbor Springs, MI 49740 Not Applicable Public General Operating 50,000.00
American Quarter Horse Assn.
P.0. Box 32111
Amarillo, TX 79120 Not Applicable Public General Operating 5,000.00
Audubon Society
225 varick St., 7th Floor
New York, NY 10014 Not Applicable Publac General Operating 1,000.00
Baxter Fire Department
P.0. Box 2002
Athens, TX 75751 Not Applicable Public General Operating 1,000.00
Children's Mercy Hospital
2401 Gillham Road
Kansas City, MO 64108 Not Applicable Public General Operating 112,500.00
Conservation Resource Alliance
10850 Traverse Hwy, Ste 1111
Traverse City, MI 49684 Not Applicable Public General Operating 65,000.00
From Supplemental Pages 405,000.00
Total . . . . . . . . . . e e s s s s e s s s 3a|l 641,500.00
b Approved for future payment
TOta|>3b 0.00

Form 990-PF (2013)




Form 990-PF (2013) Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

ot If recipient 1s an individual,
ReC|p ient show any relationship to Foundation
- any foundation manager | Status of
Name and address (home or business) or substantial contnbutor | FectPient

a Paid during the year

Purpose of grant or
contnbutton

Amount

Crooked Tree Arts
461 E. Mitchell
Petoskey, MI 49770 Not Applicable Publaic General Operating 5,000.00
Dallas Arboretum and Botanical Garden
8525 Garland Road

Dallas, TX 75218 Not Applicable Publac General Operating 10,000.00
E1lf Louise Christmas Project
P.O. Box 39295

San Antonio, TX 78218 Not Applicable Public General Operating 500.00
Family Centers
40 Arch Street
Greenwich, CT 06836-7550 Not Applicable Publaic General Operating 7,500.00
Ft. Concho Foundation
630 South\Oakes

San Angelo, TX 76903 Not Applicable Publaic General Operating 75,000.00
Freinds of the Katy Trail
3523 mcKinney Avenue
Dallas, TX 75204 Not Applicable Publaic General Operating 10,000.00
Genesisi Women's shelter
4411 Lemmon Avenue
Dallas, TX 75219 Not Applicable Public General Operating 1,500.00
Green Chimneys

400 Doansburg Road, Box 719
Brewster NY 10509-0719 Not Applicable Publaic General Operating 10,000.00
Griggs Park

3600 McKinney Ave., Suite 210

Pallas, TX 75204 Not Applicable Public General Operating 50,000.00
Total . . . . . e e e . . ... ... ... oo .. P 3al 169,500.00

b Approved for future payment

Total . . . . . . . . . . . . . . . . e e e i e e . . P
Form 990-PF (2013)




Form 990-PF (2013) Page 1
Supplementary Information (continued)
3 _Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient hou amy relatonshp 1o | Foundaton Purpose of grant or
" any foundation manager | Status of contrbution Amount
Name and address (home or business) or substantial contnbutor | reciplent
a Paid during the year
Habitat for Humanity-Kansas City
1423 E. Lainwood Blvd.
Kansas City, MO 64109-1914 Not Applicable Publaic General Operating 30,000.00
Highland Park ISD Education Foundation
3316 Grassmere
Dallas, TX 75205 Not Applicable Public General Operating 20,000.00
Kind's in Crisis
On Salem Street
Cos Cob, CT 06807 Not Applicable Public General Operating 4,500.00
Little Traverse conservancy
3624 Powell Road
Harbor Springs, MI 49740-9469 Not Applicable Public General Operating 1,000.00
McLaren Northern Michigan
360 Connable Avenue
Petoskey, MI 49770 Not Applicable Public General Operating 130,000.00
National Snaffle Bit Assn.
1391 St. Paul Ave.
Gurnee, IL 60031 Not Applicable Public General Operating 10,000.00
Perot Museum
2201 N. Field St.
Dallas, TX 75202 Not Applicable Public General Operating 5,000.00
Salesmanship Club
9705 Harry Hines Blvd.
Dallas, TX 75220 Not Applicable Public General Operating 20,000.00
Scott & Whaite Healthcare Foundation
2401 S. 31st St.
Temple, TX 76508 Not Applicable Public General Operataing 15,000.00
Total . . . . . . . . . . . . . e e e 3a| 235,500.00
b Approved for future payment
Total . . . . . . . . . . . . e e e e .

Form 990-PF (2013)




Form 990-PF (2013} Page 12
CUPLITY  Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income  |Excluded by section 512, 513, or 514 )
Related or exempt
Busmé:)s code AnsgLnt Exclus(iz)n code An’(lg) nt Junction mcomg
1 Program service revenue: v (See mstructions.)
a
b
c
d
e
f

g Fees and contracts from government agencies
Membership dues and assessments .
Interest on savings and temporary cash investments 8,945.28
Dividends and interest from securities . . . . 645,520.16
Net rental income or (loss) from real estate:
a Debt-financed property . . . . . . . 457.60
b Not debt-financed property .
Net rental income or (loss) from personal property
Other investment income e e
Gain or {loss) from sales of assets other than inventory 137,854.36
Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Otherrevenue: a Royalties 87,200.81
b
c
d
e
12 Subtotal. Add columns (b), (d),and (€) . . . . 0.00 0.00 879,978.21
13 Total. Add Iine 12, columns (b), (d),and(e) . . . . . . . . . . e e . 13 879,978.21
(See worksheet in line 13 instructions to vernify calculations.)
EEEAET  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.)

aOhLhWOWN

O NON®

3,4,5,8, 1ITHE FOUNDATION INVESTS INTS ENDOWMENT IN ORDER TO CONTRIBUTE TQ PRE-SELECTED OPERATING CHARITIES
QUALIFIED UNDER SECTION 501(C) (3).

Form 990-PF (2013




Form 990-PF (2013) Page 13

Part XVIl Information Regarding Transfers To and Transactions and Relationships With Noncharitable
' Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described Yes| No

in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?

a Transfers from the reporting foundation to a nonchantable exempt organization of:
(M) Cash . . . . .« . . Lo s s s s s ha X
(2) Otherassets . . . . . . . . . . L L L L s s, 1a(2) X

b Other transactions:
(1) Sales of assets to a nonchantable exempt organization . . . . . . . . . . . . . . . . 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization . . . . . . . . . . . . . . 1b(2) X
(3) Rental of facilities, equipment, or otherassets . . . . . . . . . . . . . . . . . . . 1b(3) X
(4) Reimbursement arrangements . . . . Ce e e e e e e 1b(4) X
(5) Loans or loan guarantees . . . e e e 1b(5) X
{6) Performance of services or membershlp or fundralsmg sollcltatlons C e e e e 1b{6) X

¢ Sharing of facilities, equipment, mailing Iists, other assets, or paid employees . . . 1c X

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

(a) Line no | (b} Amount involved (c) Name of nonchantable exempt organization (d) Description of transfers, transactions, and sharnng arrangements

( 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)@)) orinsecton527? . . . . . . . [] Yes No
b If “Yes,” complete the following schedule.
(a) Name of organization (b) Type of organization (c) Descnption of relationship

Under penalties of penury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true,
S' correc, parer (other than taxpayer) 1s based on all information of which preparer has any knowledge
Ign — May the IRS discuss this return
with the preparer shown below
Here ’ ’ PRESIDENT (see instructions)? ] Yes [ INo
Signature of officer or trustee Title & O
g D PTIN
Paid Pnn¥/Type preparer's name V'e/ar 's sign, ate Check i
Preparer MARY E. EDMISTON A L Lata 1 MAY 7, 2014 | self-employed}pp1470328
Use only Firm'sname » MARY E. EDMISTON, AT Firm's EIN »
Firm's address » 1901 N. AKARD ST., QA gs, TX 75201-2305 Phoneno 214-720-1488

Form 990-PF (2013)




The B Gill Clements Foundation

Part x, Linee 1
Tax Year 2013

SSB 609-10833-18 460/MORGAN STANLEY 435-108498-566
AVERAGE FAIR MARKET VALUE OF SECURITIES

BEGIN END AVERAGE

JANUARY 11,151,474 12,079,130 11,615,302
FEBRUARY 12,079,130 12,111,442 12,095,286
MARCH 12,111,442 12,130,340 12,120,891
APRIL 12,130,340 12,156,934 12,143,637
MAY 12,156,934 12,106,247 12,131,590
JUNE 12,106,247 12,239,375 12,241,958
JULY 12,239,375 12,377,669 12,194,764
AUGUST 12,377,669 12,150,152 12,450,258
SEPTEMBER 12,150,152 12,522,846 12,629,928
OCTOBER 12,522,846 13,109,704 12,680,368
NOVEMBER 13,109,704 12,837,890 12,973,797
DECEMBER 12,837,890 12,922,317 12,880,103
148,157,881

AVERAGE FAIR MARKET VALUE OF SECURITIES 12,346,490

SSB 609-10833-18 460/MORGAN STANLEY 435-108498-566
AVERAGE FAIR MARKET VALUE OF CASH

BEGIN END AVERAGE

JANUARY 905,124 947,822 926,473
FEBRUARY 947,822 1,005,615 976,719
MARCH 1,005,615 1,277,047 1,141,331
APRIL 1,277,047 1,304,117 1,290,582
MAY 1,304,117 1,111,776 1,207,947
JUNE 1,111,776 1,173,732 1,006,541
JULY 1,173,732 901,306 874,842
AUGUST 901,306 575,952 764,381
SEPTEMBER 575,952 627,455 619,707
OCTOBER 627,455 663,461 703,341
NOVEMBER 663,461 779,227 721,344
DECEMBER 779,227 804,045 791,636
11,024,843

AVERAGE FAIR MARKET VALUE OF CASH 918,737

BANK OF AMERICA 0047 9754 6640
AVERAGE FAIR MARKET VALUE OF CASH

BEGIN END AVERAGE

JANUARY 121,770 118992 87 120,381
FEBRUARY 118,993 115308 65 117,151
MARCH 115,309 118229 46 116,769
APRIL 118,229 121387 46 119,808
MAY 121,387 80537 29 100,962
JUNE 80,537 8362 02 191,916
JULY 8,362 303,294 111,219
AUGUST 303,294 214,076 203,256
SEPTEMBER 214,076 103,218 161,099
OCTOBER 103,218 108,121 107,780
NOVEMBER 108,121 112,342 110,231
DECEMBER 112,342 37,200 74,771
1,635,344
AVERAGE FAIR MARKET VALUE OF CASH 127,945
1,046,682.22

OTHER ASSETS
DENTON ROYALTY 350,323.85
DENTON FARM 83,038 15
ANB CORP COMMON 642,000 00

TOTAL 1,075,362.00
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