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SCANNED MW 7 3 2014

‘ Form ‘990'PF

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.

Depanment ol the Treasury
Internal Revenue Service

Return of Private Foundation

OMB No 1545-0052

2013

For calendar year 2013, or tax year beginning

, 2013, and ending

Name of {foundation

Phillips Family Foundation

A

Employer identification number

75-05902114

Number and streel {or P O box number i mail 1s not dehvered 1o siieet address)

P.O. Box 17149

Roomisuite

B

Tetephone number (see the instructions)

(713) 784-3204

Cny or town, state or province, country and ZIP or foreign postat code

Sugar Land

TX 77496-7149

Inttral return
Final return

G Check all that apply

—

Address change

: Amended return

Initial Return of a former public charity

Name change

H Check type of organization

{X] Section 501(c)(3) exempt private foundation

4Section 4947(a)(1) nonexempt chantable trust

Other taxable private foundation

| Fair markel value of all assets al end of year
(Irom Pari Il, column (c), hne 16)

J Accounting method

BICash UAccrual

12,724,404.

D Other (specify)

C

If exemption application is pending, check here > D

1 Foreign organizations, check here

2 Foreign organizahons meeting the 85% test, check
here and altach computation . . . . . . .

If private foundation slatus was terminated

under section 507(b)(1)(A). check here .

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

~U
gl
U
Sl

g8 Analysis of Revenue and
Expenses (The total of amounts in
columns (b), (c), and (d) may not neces-
sarnly equal the amounts in column (a)
(see instructions) )

(a) Revenue and
expenses per books

(b} Net investment
income

mczm<m>a

1" Contnbutions gifts grants, etc recewed (att sch) .
2 ck"” it the foundn 1s not req to att Sch B

3 Intereston savings and lemporary
cash investments

4 Dwidends and interest {rom secunues

5aCGrossrents . . .. ... ...,
b Net rentat income
r (loss) . ..

4,023,383.

5 =
3 5

R 2
g

(c) Adjusted net
income

351,662.

351,662,

© a Net gamn/{loss) from sale of assets not on kine 10

b Gross sales price for all
asselsonlhne6a . .

12,142,607 8

1,886, 89) . PR

7 Capital gain net income (lrom Pant IV, fine 2)

8 Net short-term capital gain

9 Income modifications. .
10 a Gross saleds less

returns
allowances . . .

p Less Costol
goods sold .

B i

¢ Gross profi/(loss) (att sch) .
Other income (attach schedule)

See Line 11 Stmt

1

5
!1;
f

37,727.

1,886,891.

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

12 Total. Add hnes 1 through 11. .

6,299, 663.

396,380. ¢

ozy» @QZ—-pOMIQ

UMOZMUXM ME<=4>V-AN-2Z=-Z0p

13 Compensation of officers, directors, trustees, etc .

14 Other employee salanies and wages . . . . .

15 Pension plans, employee benefits

16a Legal fees (atlach schedule). . . . . . ..

b Accounting fees (attach sch). L-16h Stmt.

¢ Other prof fees (attachsch) - L-16c Stmt
Interest. . . . ... ... .....
Taxes (ahach schedule)(see instrs) €€ Line 18 Stmt

Depreciation (attach
sch)anddepletion . . . .. ... ...

Occupancy. . . . . . . .. ..
Travel, conferences, and meetmgs
Prnting and publications . . . . . ..
Other expenses (attach schedule)

See Line 23 Stmt

17
18
19

20
21
22
23

6,525.

55,373.

28.

74,929.

e T

|
A
i

iy M
)

1114

IRS-CP

4,646.

24 Tota) operating and administrative
expenses. Add lines 13 through 23

Contnibutions, gifts, grants paid

Total expenses and disbursements.
Addlines24and25 . .. .. ....

25
26

141, 501.

1,438,467.

27 Subtract line 26 from line 12:

a Excess of revenue over expenses
and disbursements

b Net investment income (if negatve, enter -0-)

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

BAA For Paperwork Reduction Act Notice, see instructions.

1,579,968.

4,719,695,

2,286,468.

TEEA0301

1,438,467.

396,380.

10/18/13

1,438,467.

Form 990-PF (2013)

%



Form 990-PF (2013) Phillips Fam_l’Foundatlon

75-0590214

Page 2

Altached schedules and amounts in the descrnption
.I23EHlI& Balance Sheets

Beginning of year

End of year

column should be for end-of-year amounts only
1

(a) Book Value

(b) Book Value

(c) Fair Market Value

Cash — non-interest-bearing . . . .

5,915,024.

2,575,515,

2,575,515,

(See inslructions )
2

3

Savings and temporary cash investments
Accounts recelvable . .

Less allowance for doubtful accounts
Pledges receivable Lo
Less allowance for doubtful accounts

Grants receivable

Recewables due from oilicers, direclors, trusiees, and other
disquahfied persons (atlach schedule) (see instructions) . . .

Other noles and loans recewvable (altach sch) . *
Less allowance for doubtful accounts

17,138

2,061.

2,061,

8 Inventories for sale or use .

9 Prepaid expenses and deferred charges

w-munnd

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

b Investments — corporale stack (attach schedule)

¢ Invesiments — corporale bonds (altach schedule)

Investments — land, buildings, and
equipment basis .

11

Less accumulated depreciation
{attachschedule) . . . . .. ... ..

12

Investments — mortgage loans . . . .

13
14

L 13 Stmt

>

Investments — other (attach schedule) .
Land, buildings, and equipment basis

Less accumulated deprecuallon
{altach schedute) . -

3,677,021 ]

9,906,507.

10,038,247,

63 &

k5

15

0.

108,581.

108,581.

see the instructions Also, see page 1, item 1).

9,609,183.

12,592, 664.

12,724,404.

17 Accounts payable and accrued expenses.

18 Grants payable

19 Deferred revenue

16
]
|
| 20

Loans from officers, directors, truslees, & other disqualified persons . .

21 Morigages and other notes payable (attach schedule) .

22 Other habilities (describe * )

om=—A—r—@»-—r

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 Temporarily restricted

26 Permanentlyrestricted . . . . . .. . ..

Permanentlyrestnicted . . . . . . ... . . . .....

Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.

27 Capital stock, trust principal, or currentfunds . . . . . . . . .

9,609,183.

12,592, 664.

28 Paid-in or capilal surplus, or land, butiding, and equipment fund

29 Retaned earnings, accumulated income, endowment, or other funds . .

2o GHAmMOO> mz
omOZPr>»m gZCT

30 Total net assets or fund balances (see instructions) . .

9,609,183.

12,592, 664.

31 Total liabilities and net assets/fund balances

(see instructions) .

9,608,183.

12,592, 664.

IRantil ﬂAnalysns of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year —

end-of-year figure reported on prior year's return)
Enter amount from Part |, ine 27a

Other increases notinciuded in line 2 (itemize) .
Add lines 1, 2, and 3
Decreases not included in line 2 (itemize)

Part Il, column (a),

O 0 b WN

hne 30 (must agree with

9,609,183.

4,719,695,

25,909.

14,354,787.

1,762,123.

12,592, 664.

BAA

TEEA0302 07/09/13

Form 990-PF (2013)




" Form 990-PF (2013) Phillips Famlgjoundation t 75-0590214 Page 3
" |Part IV. [ Capital Gains and Losse r Tax on investment Income
S N {a) List and describe the kind(s) of property sold (e g , real estate, {B)How acquired T (€) Date acqured {d) Date sold

- 2-story brick warehouse, or common stock, 200 shares MLC Company) D — Donaton {month, day, year) _ | (month, day. year)

1a 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 12,142,607. 10,255,716. 1,886,891.
b
c
d
(3

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

(1 Gains {Column (h)
(i) Fair Market Value (j) Adjusted basis (k) Excess of column (1}

gain minus cofumn (k), but not less

as of 12/31/69 as of 12/31/69 over column ()), if any than -0-) or Losses (from column (h))
a 0 0. 0 1,886,891.
b
c
d
e
If gain, also enter in Part |, line 7
‘ 2 Capital gain net income or (net capital loss) {lf {loss), enter -0-in Part I. ine 7 } 2 1,886,891.
} 3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, ine 8, column (c) (see instructions) If (loss), enter -0- _F
mParti, ine8 . . . . . . e e e e e e e e 3 44,718.

tPart.V>3 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 ttus part blank,

Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period? . . . . . . .. DYes
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 c d
Base pe‘@d years Adjusted quahf)sln)g distributions Net v(al?.le of Dlstnbu(tlo)n ratio
Calendar year (or tax year noncharitable-use assets (column (b) divided by column (c))
beginning in)
2012 1,855,031. 7,684,636, 0.241395
2011 1,210,233. 5,145,008. 0.235225
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
2 Totaloflinet,column(d) . . . . . o o i it e e e e e e e e e e e e e e e 2 1.877363
| 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 ifless than5years . . .". . e . 3 0.375473
i
} 4 Enter the net value of noncharntable-use assets for 2013 fromPart X, line5. . . . . . . . .. ... .. 4 10,321,943.
5 Multiplylinedbyline3 . . . . . . . . L e e e e e e e e e e e 5 3,875,611.
6 Enter 1% of net nvestment ncome (1% of Partf,hne27b) . . . . . . . . . . . ... L. 6 22,865,
7 Addlines5and 6. . . . . . . . . .. L e e e e e e 7 3,898,476.
8 Enter qualifying distributions from Part Xl hined . . . . . . . . . . . ... e 8 1,438,467.
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 Form 990-PF (2013)

TEEAO303 07/09/13




" Form 990-PF (2013) Phillips Family Foundation . 75-0590214 Page 4
PR A Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 — see instructions)

* 1 a Exemp! operating foundations described n section 4940(d)(2), check here . . . . > [ | and enter ‘NiA" on hine 1 ’_-—l—

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

b Domestic foundations that meet the_sgcaoﬁ ZSZO(e) requirements In Part V, 1 45,729,
check here . > I:]and enter 1% of Part 1, INe 27D « « . v v v v e e e e e e . .

¢ Al other domestic foundations enter 2% of ne 27b Exempt foreign organizalions enter 4% of Part 1, ne 12, column(®) . . . . |

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

........................................ 2 0.
3 Addlmes1and 2. . . . . . oo e e e e e e e e e e e e e e e e e 3 45,729.
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Othersenter-0-) . . . . . 4 0.
5 Tax based on investment income. Subtract line 4 from hne 3 If zeroor less, enter-0- . . . . . . .. ... ... 5 45,729,
6 Credits/Payments’
a 2013 estimated lax pmis and 2012 overpayment credited 102013 . . . . . . . .. . L L. L. 6a
b Exempt foreign organizations — tax withheld atsource . . . . . .. .. ... .. 6b
¢ Tax paid with application for extension of time to file (Form8868). . . . . . . . . . 6¢c
d Backup withholding erroneouslywithheld . . . . . . . . .. .. .. .. .. ... 6d
7 Total credits and payments Add lines6athrough6d . . . . . . . . . . L . L e e e e e 7 46,000.
8 Enter any penalty for underpayment of estimated tax Check here D If Form 2220 1s attached . . . . . . . . 8
9 Taxdue ifthelotal of ines S and 8ismore thanline 7, enteramountowed . . . . . . . . . . .. . ... .... 9
10 Overpayment. if hine 7 1s more than the lotal of Iines 5 and 8, enler the amount overpaid . . . . . S L 271.
| 11 Enter the amount of line 10 to be Credited to 2014 estimated tax . . . . . > 271. Refunded . . . .™| 11
| [RaQVIEAY] Statements Regarding Activities
1 a Dunng the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene in any political campaign? . . . . . . . L. L L e e e e e e e e e e e e e e 1a X

b Oid «t spend more than $100 dunng the year (either directly or indirectly) for political purposes
(see the instructions for definition)?

Ifthe answer is '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

¢ Dud the foundation file Form 1120-POL forthisyear?. . . . . . . . . o . L L L i i it e e e e et e e e e e e
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year

(1) Onthefoundation . .. * §$ (2) Onfoundation managers . . . " $
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 activites 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, in its governing instrument, articles
: of incorporation, or bylaws, or other similar instruments? If 'Yes,” attach a conformed copy of the changes

4 a D 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 forthisyear? . . .. .. ... . ... ... ....
5 Was there a hiquidation, lermination, dissolution, or substantial 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 4341 through 4945) satisfied either
® By language n the governing instrument, or

® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain 1n the goverring instrument?

7 Did the foundation have at least $5,000 in assets at any lime during the year? If ‘Yes,' complete Part i, column (c), and Part XV. . . . . . . . . . ..
8 a Enter the states to which the foundation reports or with which it s registered (see instructions) . . . . . . . . >
TX - Texas

b If the answer s 'Yes' fo ine 7, has the foundation furnished a copz of Form 990-PF to the Atlorney General
(or designate) of each stale as required by General Instruction G? If ‘No,” allach explanation

9 s the foundation claiming status as a private operating foundation within the meaning of section 4942()(3) or 4942()(5)
for calendar year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? /f 'Yes,’ complete Part XIV

10 Did any persons become substantial contributors during the tax year? If 'Yes,’ attach a schedule histing their names
AndadareSSeS . . . . . . e e e e v i e e e e e e i e e e e e e e e e e e e e e e e e e e 10 X

Form 990-PF (2013)

BAA

TEEAQ304 07/10/13




" Form 990-PF (2013) . .

Phillips Family Foundation 75-0590214 Page 5

JRanVilITAd Statements Regarding Activities (continued)

ST oA 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) . . - . . . . . . . .. ... .o .. 11 X
12 D the foundation make a drstribution to a donor advised fund over which the foundation or a disqualified person had

adwvisory privileges? If 'Yes,' attach statement (see instructions). . . . . . . . . ... oL L Lo o oo e 12 X%
13 Od the foundation comply with the pubiic inspection requirements for its annual returns and exemption application? . . . . . . 13 X

Websiteaddress - - - . . . . . 00000 > ﬂ/_A _______________________________________
14 The books are in care of ™ Jay F. Rea _ __ ____ ___ Telephone no. ™

Locatedat * p.O. Box 17149 __ Sugar Land __ TX ZIP+4 > 77496-7149 __ _ _ _
15 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in lieu of Form 1041 — Checkhere . . . . . . . . . . . . ... ..

16 Atany time dunng calendar year 2013, 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 fiing requirements for Form TD F 90-22 1 If 'Yes,' enter the name of the
foreign country *>

[BanaVLEER 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.
1 a 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?

(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 factlities 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 adisqualified person)? . . . . . . . . . . L . . o e DYes

(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 withn 90days ). . . . . . . . . . . . . . . oo .. DYes

b f any answer 1s 'Yes' to 1a(1)-(6), did any of the acts fail to qualfy 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

c 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 in 20137 . . . . . . . . . . o oo o e e

2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a
private operating foundation defined 1n section 4942(j)(3) or 4942(;)(5))

a Al the end of tax year 2013, did the foundation have any undistnibuted income (lines 6d
and 6e, Part XIll) for tax year(s) beginning before 20137 . . . . .. . . . . ... L .. DYes

If 'Yes lstthe years ™ 20  ,20 .20 , 20

b Are there any years listed in 2a for which the foundation ts 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.) . . . . . . . . . . . .. . o e

c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, hist the years here.
» 20 __ .20 .20 .20

3 a Did the foundation hold more than a 2% direct or indirect interest in any business
enterpnise atany timeduringtheyear? . . . . . . . .. L L e e e e e e e D Yes

b 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 penod? (Use Schedule C, Form 4720, to
determine If the foundation had excess business holdings in 2013}, .« . . . . o v v v i i i i e e e e

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

chantable purposes?

b Did the foundation make any investment in a prior year (but after December 31, 1969) that could
Jeopardize s charitable purpose that had not been removed from jeopardy before the first day of
the tax year beginning in 2013?

BAA Form 990-PF (2013)

TEEA0305 12/07/12



Form 990-PF (2013) Phi1llips E‘amlly Foundation 75-0590214 Page 6
. |E,@[;t}\[al_l}'§3 Statements Regarding Activities for Which Form 4720 May Be Required {continued)
+ 5a Dunng 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 registrationdnve? . . . . . . . ... L0000 oo 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 charnitable, etc, organization described

in section 509(a)(1), (2). or (3), or section 4940(d)(2)? (see instructions) . . . . . . ... ... ... D Yes No
(5) Prowvide for any purpose other than religious, charitable, scientific, literary, or

educational purposes, or for the prevention of cruelty to children oranimals? . . . . . . . . ... .. D Yes No

b If any answer s 'Yes' to 5a(1)-(5), did any of the transactions fail to qualfy under the exceptions
descnbed in Regulations section 53.4945 or in a current notice regarding disaster assistance
(S€e INSTTUCUONS)? « .« .« ot e e e e e e e e e e e e e e e e e e e e

Organizations relying on a current notice regarding disaster assistance checkhere . . . . . . . .. .. . ... .. > D
c 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? . . .. ... L e D Yes D No
If 'Yes,’ attach the statement required by Regulations section 53 4945-5(d)
6 a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premlums
on apersonalbenefitcontract? . . . . .. ... .. oL oL e DYes No |g
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? . . . . . . . . .. ..
If 'Yes' to 6b, file Form 8870
7 a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? . . . . . DYes No
b If 'Yes, did the foundation receive any proceeds or have any net income attributable to the transactron? . . . . . . .

iRart:VIIIM 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 (c)Compensation (d)Contributions to (e} Expense account,
(@) Name and acaress coousperest | Gtnotpaia, | emplojesbeneft | other slowances
compensation
D, Martin Phillips = ________
1100 Louisiana, Suite 4900  _ __|Trustee
Houston, TX 77002 1.00 0. 0. 0.
Liane M. Phillaps_ _ ____ _____
1100 Louisiana, Suite 4900 _ __|Trustee
Houston, TX 77002 1.00 0 0 0
Gary R. Petersen _ ____ ______
1100 _Louisiana, Suite 4900 _ __|Trustee
Houston, TX 77002 1.00 0 0 0

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 (b)Titie, and average {c) Compensation (d)Contributions to (e) Expense account,
paid more than $50,000 hours per week employee benefit other allowances
devoted to position plans and deferred
compensation
_Nonme  _ _ _ _ _ _ _ o ________
Total number of other employees paid over $50,000 . . . . . . . . . . o o o L e e e e e e e > None

BAA TEEA0306 07/10/13 ~Form 990-PF (2013)



Form 990-PF (2013) Phillips Family Foundation 75-0590214 Page 7

- [RantyVIIIM 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

_None  _ _ _ e ]
Total number of others receiving over $50,000 for professional services . . . . . . . . . . . . .00 e e > None
[RARtNIXEAY| Summary of Direct Charitable Activities
List the foundation’s four largest direct charilable activities during the lax year Include relevant statistical information such as the number of Expenses
organizations and other beneficiaries served, conferences convened, research papers produced, elc

VN e

_____ 0.

2 — p—

3 ______

4

IRantiXEBE Summary of Program-Related Investments (see instructions)

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

Amount

BAA

TEEA0307 07/10/13

Form 990-PF (2013)



Form 990-PF (2013) Phillips Family Foundation 75-0590214 Page 8

P

pa et

see instructions.)

art=X-:% Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

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

a Average monthly fair marketvalue of seCUnIES . . . . . .« . o L L e e e e e ta 9,102,987.

b Average of monthly cashbalances . . . . . . . . o o o o i i e e e e e 1b 1,376,143.

€ Fair market value of all other assets (seeinstructions) . . . . . . . . . . . . . o i e e tc

dTotal(addlines 1a,b,and C). . . . . o o . o i i e e e e e e e e e e e 1d 10,479,130.

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

(attach detaled explanation) . . . . . . . . . . L o e e e L1 e |
2 Acquisition indebtedness applicabletoline 1assets . . . . . . . . L L L L L e e e e e e e 0.

Subtractline 2fromine 10 .« . . o o v o o e e e e e e e e e e e e e e e e 3 10,479,130.
4 Cash deemed held for chantable activities Enter 1-1/2% of line 3

(for greater amount, see INStrUCiONS) . . . . . . . . . . . L e e e e e e e e 4 157,187.
5 Net value of noncharitable-use assets. Subtract line 4 from hne 3 Enter here andon PartV,lined4. . . . . . .. 5 10,321,943,
6 Minimum investmentreturn. Enter5%ofline5. . . . . . . . . . ... oo ... 6 516, 097.

Part:XIg# Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating foundations
and certain foreign organizations check here » |—[and do not complete this part.)

1 Muiimum investmentreturn from Part X, ine 6 . . . . o v 0 ot i e e e e e e e e e e e e 516,097.
2 a Tax on investment income for 2013 from PartVl,ine5. . . . .. . ... ... .. 2a 45,729,

b Income tax for 2013 (This does not include the tax from PartVI}. . . . . ... .. 2b )

CAddlines 2aand 2b - . . & . . L i e e e e e e e e e e e e e e e e e e e e e e e e e e 45,729,
3 Distributable amount before adjustments Subtractline 2cfromlinet. . . . . . ... ... ... .0, 3 470, 368.
4 Recoveries of amounts treated as qualifying distributions . . . . . . . . . L L. L L. L e e e e 4
5 Addlnes3andd. . . . . . L L e e e e e e e e e e e e e e e e e e e e e e e e e 5 470,368,
6 Deduction from distributable amount (see instructions) . . . . . . . . L. L 0o e e 6
7 Distributable amount as adjusted Subtract ine 6 from line 5 Enter hereandon Part Xill, ne1. . . . . . . . .. 7 470,368,

Bart°XIl4| Qualifying Distributions (see instructions)
1 Amounts paid (including admunistrative expenses) to accomplish charnitable, etc, purposes %]

a Expenses, contributions, gifts, etc — total from Part ], column (d),lne 26 . . . . . . . . . . . . .. ... 1a 1,438,467.

b Program-related investments — total from Part IX-B. . . . . . o v v v it e e e e e e e e e 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc, purposes . . . . . . . 2
3 Amounts set aside for specific chantable projects that satisfy the m

a Suitability test (prior IRS approval required}. . . . . . . . . L L e e e e e e e e e e e e 3a

b Cash distribution test (attach the required schedule) . . . . . . . . . 0 o i e e e e e e 3b
4 AQualifying distributions. Add lines 1a through 3b Enter here and on PartV, line 8, and Part Xlll, lme 4 . . . . . . 4 1,438,467.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income

Enter 1% of Part ], ine 27b (see instructions) . « « . . .« o o v it e e e e e e e e e e e e e e e 5 0.
6 Adjusted qualifying distributions. Subtracthne Sfromlined4 . . . . . . . . . . . . . . ... e 6 1,438,467.

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

TEEAQ308 07/10/13

Form 990-PF (2013)



For 990-PF (2013) Phillips Famllyl Foundation 75-0590214 Page 9
’ | P’a‘l,'t«XIll.[ Undistributed Income (see instructions)

(a) (b) {c) (d)
Corpus Years prior to 2012 2012 2013

1 Distnibutable amount for 2013 from Part XI, T T . . - X L
HNE T e o o e e i e e e e e e e e e ) . o - . 470, 368.

2 Undistbuted income, «f any, as of the end of 2013 .
a Enter amount for 2012only. . . . . . . . . . i g ) e n o.] -+ -
b Total for prior years 20,20 20 R - T )

3 Excess distributions carryoveTAf any,ﬁon - L ! O - N T4
aFrom2008 . ..... 1,221,341, . - ] S ’ -
bFrom2009 . . ... . 940,217. - L N P _— I
cFrom2010 . . . . .. 1,127,967.] . o] . - . ST A
dFrom2011 . ... .. 969, 513. r T ] —_— - i - : ’ t" ;

eFrom2012 . . . . . . 1,516,801, 0% - .5 .- R oo A I
f Total of ines 3a throughe . . . . . . . . ... 5,775,839, - R B - - AR

4 Qualifying distnibutions for 2013 from Part LT . ' . -] - : - i

X, ned > S 1,438,467, (. oo b S o i ,
a Appliedto 2012, butnotmore thanline2a . . |7 ./ . o' N, sfe o S R A

b Applied to undistributed income of prior years - ) .
(Election required — see instructions). . . . . . TS S

¢ Treated as distnibutions out of corpus Gyl el Te N
(Election required — see instructions). . . . . . P -t

d Applied to 2013 distrbutable amount . . . . . . SR N O
e Remaining amount distributed out of corpus . . 968,099, - : EE

5 Excess distnbutions carryover appledto 2013 . . . . .
(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 Addlines 3f, 4c, and 4e Subtractline5. . . . .

d - 5 . -
W p
3 I

6,743,938, |.

=
T = e

b Prior years' undistnbuted income Subtract 7
lnedbfromine2b. .. ... ... ... ... PvR

¢ Enter the amount of prior years’ undistribut- el L, e T S PR

ed income for which a notice of deficiency o i o Lod S Y S
has been issued, or on which the section R T ' .o - © o .
4942(a) tax has been previously assessed . . .| -\ uuossd Tt e LT L

d Subtract line 6¢ from line 6b Taxable N oo e ST = ” o e T
amount —seeinstructions . . . ... ... .. : I ) 0. *i sd-. - - - -

e Undistributed income for 2012 Sublract line 4a from U R R e e ) T
line 2a Taxable amount — see mstructions. . . . . . . S -, 0. < o .

f Undistributed income for 2013 Subtract lines . o - R b :,. C £ -
4d and 5 from line 1 This amount must be S T I P .- T
distnbutedin2014 . . . . ... .. ... ... DoaT T e - . ST 0.

7 Amounts treated as distributions out of - I TR B T e L.
corpus to satisfy requirements imposed . . | el - v T E
by section 170(b){(1)(F) or 4942(g)(3) - i - - .
(seeinstructions) . . . . . ..o oL ; -1 C - R .

8 Excess distnibutions carryover from 2008 not o o A, : s
applied on line 5 or line 7 (see instructions) . . . 1,221,341. o - i R ; - .-

9 Excess distributions carryover to 2014. » : - L . -
Subtract lines 7 and 8 fromline6a . . . . . . . 5,522,597. ) . - | - Co-

10 Analysis of line 9. ’ - p .
a Excess from 2009 . . 940,217. - : - T - : . =
b Excess from 2010 . . 1,127,967.]- T L ’ A P “ i
¢ Excess from 2011 . . 969, 513. - . . N -
d Excess from 2012 . . 1,516, 801. ’ - -
e Excess from 2013 . . 968, 099. - ; ) - . .
BAA Form 990-PF (2013)

TEEAQ309 07/1013



Form 980-PF (2013) Phillips Family Foundation 75-0590214 Page 10
- BartiXIVi¥ Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it i1s a private operating foundation, and the ruling
1s effective for 2013, enterthedate of the ruhng. . . . . . . . . . .. . .. .. Lo T S
b Check box to indicate whether the foundation 1s a private operating foundation described in section [_] 4942(}3) or B942(J)(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
O O O I T (@) 2013 (b)2012 (c) 2011 (d) 2010 (e) Total

eachyearhsted . .. ... ......

b85%oflne2a - . . ... .. .. .. ..

¢ Qualifying distributions from Part XII,
line 4 foreachyearhsted. . . . . . . ..

d Amounts included 1n hine 2c no! used direclly
for active conduct of exempt activities . . . . . .

e Qualifying distnbutions made directly
for active conduct of exempt activities
Subftract ine 2d fromlne2c . . . . ..

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

a 'Assets’ alternative test — enter-
(1) Valueofallassets . . .. .. .. ..

(2) Value of assets qualifying under
section 4942(0X3)B)(1) - - - - . . .

b 'Endowment’ alternative test — enter 2/3 of
minimum invesiment return shown in Parl X,
lne 6foreachyearhsted . . . . . . . . ...

¢ '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 public and 5 or
more exempt organizations as provided
in section 4942(3(3)(8)0") ........

(3) Largest amount of support from
an exempt organizaton . . . . . . .

(4) Gross investmentincome . . . . . .

[PAR:XVA] 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 contnbutions 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 orgamizations under other conditions,
complete items 2a, b, ¢, and d

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

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

¢ Any submission deadlines:

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

BAA TEEA0310 07/1013 Form 990-PF (2013)
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Form 990-PF (2013) Phillips Family Foundation

JREREXVA Supplementary Information (continued)

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

75-0590214 Page 11

I recipient 1s an individual,
Reciprent show any relationship to any
loundation manager or

Name and address (home or business)

substantial contributor

Foundation
status of
recipient

Purpose of grant or
contribution

Amount

a Paid during the year
See Statement Attached

1,438,467.

Total. . . e e e e e e e e e e e e e e 3a 1,438,467.
b Approved for future payment
Total. . . e e e e e e e e e e 3b
BAA TEEA0501  07/11/13

Form 990-PF (2013)



75-0590214

Page 12

Form 990-PF (2013) Phillips Fam. Foundation

Part ),(Vl.-:AC Analysis of Income-Producing Activities

9@

_ . Enter gross amounts unless otherwise indicated

Unrelated business income

Excluded by section 512, 513, or 514

e
(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
[}
f
g Fees and contracts from government agencies . .
2 Membership dues and assessments . . . . . ..
3 Interesl on savings and lemporary cash invesiments . .
4 Dwividends and interest from securities . . . . . . 14 351,662.
5 Net rental ncome or (loss) from real estate e sk AE A e ARG et L e LEer] - e T Y]
a Debt-financedproperty . . . . . . . . ... ...
b Not debt-financed property . . e
6 Netrental income or (loss) from personal property . . . .
7 Otherinvestmentincome . . . . .. ... ..
8 Gain or (loss) from sales of assels other thaninventory . . . 18 1,934,807.
9 Netincome or (loss) from special events . . . .
10 Gross profit or (loss) from sales of inventory .
11 Other revenue g s

i 2 e

R e e s S }

o a o T o

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

2,286,469.

(See worksheet in line 13 instructions to venfy calculations.)

........ 13

2,286,460.

Part,XVI-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 contnibuted importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )
N/A

|
|
\
\
\
\
{

BAA TEEA0502 07/11/13 Form 990-PF (2013)




Form

990-PF (2013) Phillips Family Foundation 75-0590214 Page 13

-[PartXvild]

Exempt Organizations

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

1 Dud 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 n section 527,
relating to political orgamizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of X S
(1) Cash. . v o o o e e e e e e e e e e e e e e e e e e e e e e 1a (1) X
{2) OtherasselS . v v v v v v v et e e e e e e e e e e e e e e e e e e e e e e e e e e e e 1a(2) X

b Other transactions B o e e
(1) Sales of assets to a noncharitable exemptorganization. . . . . . . . . . L L L L e e e e e e e e 1b (1) X
(2) Purchases of assets from a nonchantable exemptorganization. . . . . . . . . . . . . . o oo o oo 1b(2) X
(3) Rental of facilities, equipment, or otherassets . . . . . v v v v v v it v i e e e e e e e e e e e 1b(3) X
{4) Reimbursement arrangements . . . « .« v v it i s e e e e e e e e e e e e e e s 1b (4) X
(5) Loansorloanguarantees . . . . . v v v i i i e e e e e e e e e e e e e e e e e e e 1b (5) X
(6) Performance of services or membership or fundraising solicitations . . . . . . . v . L0 e e e s e e 1b (6) X

¢ Sharing of facilities, equipment, mailing lists, other assets, orpaidemployees. . . . . . . . . . .. .. .o 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 services received

(a) Line no (b) Amount involved {c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharning arrangements

2 a 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))orinsection 5277 . . . . . .. . .« o v v v v v

b if 'Yes,’ complete the following schedule

|:|Yes No

(a) Name of organization (b) Type of organization (c) Description of relationship

Under penaltes of perjury, | declare that | have e ined Jns return, in

Ing accompanying schedules and statements, and to the best of my knowledge and belef, it Is true,

correct, and col te Declaration of prepare, l axpayer) | on all information of which preparer has any knowled
Slgn ll / may the IRS discuss
\ . 15 return with the w
Here L Loy » 7tsitin /) prepaer shown bel
Signature of offCer o%stee [~ / vate ’ // cT Tile ” Ts)éTYes [—LNO
PnnUType preparer's name Preparer's sfinature Date Check Blll PTIN
Paid Jay F. Rea Iéll&r— /4'/MOI self-employed P00751116
Preparer |Fumsname * Jay F. Rea, cPA / 7 FimsEN ™ 76-0262208
rd
Use Only |Fmsaddess ™ One Sugar Creek Center Boulevard, Suite 970
Sugar Land TX 77478 Phone no (281) 565-9200
BAA Form 990-PF (2013)

TEEA0503 07/11/13



. . l OMB No 1545-0047

Schedule B
S yeapr 202 Schedule of Contributors 2013
" Department of the Treasury > Attach to Form 990, Form 990-EZ, or Form 990-PF
Internal Revenue Service > Information about Schedule B (Form 990, 990-EZ, 990-PF) and its instructions 1s at www.irs.gov/form990.
Name of the organization Employer identification aumber
Phillips Family Foundation 75-05902114
Organization type (check one)
Filers of: Section:
Form 990 or 990-EZ D 501(c) ) (enter number) organization
D4947(a)(1) nonexempt charitable trust not treated as a private foundation
I:] 527 political organization
Form 990-PF 501(c)(3) exempt private foundation

D 4947(a)(1) nonexempt chantable trust treated as a private foundation
D 501(c)(3) taxable private foundation

Check if your organization is 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 Il')

Special Rules

DFor 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 (1) Form 990-EZ, ine 1 Complete Parts | and Il

DFor a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor, duning 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 |, Hl, and Il

DFor a section 501(c)(7), (8). or (10) organization filing Form 990 or 990-EZ that received from any one contributor, during the year,
contributions for use exclusively for religious, chantable, etc, purposes, but these contributions did not total to more than $1,000
If this box is 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 it received nonexclustvely
religious, chantable, etc, contnibutions of $5,000 or more duringtheyear . . . . . . . . . . . . . ... . » S

Caution: An organization that is 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 fine H of its Form 990-EZ or on its Form 990-PF,
Part 1, ine 2, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF)

BAA FngPaperwork Reduction Act Notice, see the Instructions for Form 990, 990EZ, Schedule B (Form 990, 990-EZ, or 990-PF) (2013)
or 990-PF.

TEEAQ701 1227113




Schedule B (Form 990, 990-EZ, or 990-PF) (20'3)

Page

1 of 1 of Part1

_ Name of organization

.. Phillips Family Foundation

Employer identification number

75-0590214

-RATLIH| Contributors (see instructions) Use duplicate copies of Part | if additional space 1s needed

(a)
Number

(b)
Name, address, and ZIP + 4

(c)
Total
contributions

@
Type of contribution

=

Payroll D
Noncash D

(Complete Part Il for
noncash contributions )

Person

(a)
Number

(c)
Total
contributions

(d
Type of contribution

Ino

3,.704,737.

Person

[
Payroll D
Noncash

(Complete Part I for
noncash contributions )

(a)
Number

(c)
Total
contributions

@
Type of contribution

]
Payroll [ ]
Noncash D

(Complete Part il for
noncash contrnibutions )

Person

(a)
Number

(c)
Total
contributions

(d
Type of contribution

Person

]
Payroll D
Noncash D

(Complete Part Il for
noncash contributions )

(a)
Number

{c)
Total
contributions

b
Type of contribution

L
[

Person

(Complete Part i for
noncash contributtons )

(a)
Number

(c)
Total
contributions

(d
Type of contribution

Person

[]
Payroll D
Noncash D

(Complete Part Il for
noncash contributions.)

BAA

TEEA0702 12/27/13

Schedule B (Form 990, 990-EZ, or 990-PF) (2013)




Schedule B (Form 990, 990-EZ, or 990-PF) (20l!)

Page 1 to

2 ofParthl

_ Name of organization

_.Phillips Family Foundation

Employer identification number

75-0590214

Ranill Noncash Property (see instructions) Use duplicate copies of Part Il 1f additional space is needed

(a) No. (b) {c) . (d)
from Description of noncash property given FMV (or estimate) Date received
Part | (see instructions)

5981 shrs Dodge & Cox Intl Fund __ _ _ _____________.
1

_______________________________________________ 198,070.) 06/25/13 _
]
| (a) No. - (b) _ © ,
from Description of noncash property given FMV (or estimate) Date received
Part ) (see instructions)
1613 shrs Harbor Intl Fund__ _ _ _ __ ______________.
D
LB 99,312.| 06/25/13 _
(a) No. o (b) ) (c) (d)
from Description of noncash property given FMV (or estimate) Date received
Part | (see instructions)
12929_shrs Homstead Small Co. Stock _ __ ___________.
1

__________________________________________ S_____400,153.| 06/25/13 _
i
| (a) No. . (b) {c) (d)
from Description of noncash property given FMV (or estimate) Date received
Part | ({see instructions)
6914 shrs_Longleaf Partners Fund __ __ __ __________.
1

[ e e e e e e e e e e e e e e = ———— . — — —

__________________________________________ S_____198,363.| 06/25/13 _
{a) No. ) (b) (c) (d)
from Description of noncash property given FMV (or estimate) Date received
Part | (see instructions)
12181 shrs Longleaf Partners Small-Cap_ ___________.
O
Il 400,999.| 06/25/13 _
(a) No. L (b) {c) (d)
from Description of noncash property given FMYV (or estimate) Date received
Part | (see instructions)
13251 shrs Oakmark International Fund _ ____ _______._
1

$ 299,075,

06/05/13

BAA

Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

TEEAQ703 12/27/13



Schedule B (Form 990, 990-EZ, or 990-PF) (2!3)

Page 2 to

2 ofPartli

_ Name of organization

.. Phallips Family Foundation

Employer identification number

75-0590214

Part 1" .| Noncash Property (see instructions) Use duplicate copies of Part Il if additional space 1s needed

(a) No. (b) (c) (d)
from Description of noncash property given FMV (or estimate) Date received
Part | (see instructions)

3024 shrs_Scout Internation Fund __ __ __ __________._
1

________________________________________________ 99,096.| 06/25/13 _
(a) No. ) (b) . (c) (d)
from Description of noncash property given FMV (or estimate) Date received
Part| (see instructions)
23832_shrs of Dodge & Cox_Intl Fund _ __ _ _ ________._
1

_______________________________________________ 996,893.| 12/19/13 _
(a) No. (b) (©) (d)
from Description of noncash property given FMV (or estimate) Date received
Part| (see instructions)

o e ] v___1,012,777.} 12/19/13 _
(a) No. o (b) . {c) (d)
from Description of noncash property given FMV (or estimate) Date received
Part! {see instructions)
! N ESO
|
(a) No. L (b) . (c) (d)
from Description of noncash property given FMV (or estimate) Date received
Part} (see instructions)
|
L e e e e e e o e e i v e e e e e . e . o — —— —— o o —— e o — — o — — — ]
! SO IO
(a) No. - b) _ (c) (d)
from Description of noncash property given FMV (or estimate) Date received
Part| (see instructions)
b o o e e e e e

BAA

Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

TEEAQ703 12/27/13




Philips Family Foundation .75-0590214

Miscellaneous Statement

Amount Due From Director

The Foundation made grants to several charities

during 2013 that were determined during the

preparation of the 2013 Form 990-PF to have had

quid-pro-quos that benefited one or more of the

directors. The total amount of the quid-pro-

quo has been reported as a receivable as of

December 31, 2013 and collected from the

directors during 2014.

Total



Philips Family Foundation .75—0590214

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

Other income: Rev/Exp Book Net Inv Inc Adj Net Inc

Mutual Fund Capital Gain Dist 47,915, 47,915.

Partnership Other Income -11,341.

Nontaxable Distributions 1,153,

Total 37,727. 47,915.

Form 990-PF, Page 1, Part |, Line 18

Line 18 Stmt

Taxes Rev/Exp Book Net Inv Inc Adj Net Inc Charity Disb
Federal Excise Tax 73,502.

Foreign Tax 1,427.

Total 74,929.

Form 990-PF, Page 1, Part |, Line 23

Line 23 Stmt

Other expenses: Rev/Exp Book l Net Inv Inc l Ad) Net Inc | Chanty Disb
Bank Fees and misc 330.

Partnerhsip investment expenses 4,316.

Total 4,646,

Form 990-PF, Page 2, Part ill, Line 5
Other Decreases Stmt

Unrealized Gain on Contributed Equity Fund 1,745,496.

Bond Premium Amortization 10, 654.

Taxable Gain in Excess of Books 5,973.

Total 1,762,123.

Form 990-PF, Page 1, Part |

Line 16b - Accounting Fees
Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Investment Net for Charitable

Per Books Income Income Purposes

Rea & Associates | Tax Preparation

6,525.

Total

6,525,



Phillips Family Foundation .75-0590214

Form 990-PF, Page 1, Part |
Line 16¢c - Other Professional Fees

Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable
Per Books Income Income Purposes
Merrill Lynch | Investment Fees 55,373.
Total 55,373.
Form 990-PF, Page 2, Part I, Line 13
L-13 Stmt
End of Year
Line 13 - Investments - Other: Book Fair Market
Value Value
See Statement Attached 9,906,507. | 10,038,247.
Total 9,906,507. 10,038,247.
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
Due from The Endowment Fund 0. 108,581. | 108,581.
Total 0. 108,581. 108,581.




Phillips Family Foundation ’ . 75-0590214
2013 Form 990-PF
Page 11, Part XV, Line 3a
Recipient If recipient is an Foundation Purpose of Person or
individual, show any status grant or contribution Business
Name and Address relationship to any of Checkbox
foundation manager or recipient
substantial contributor Amount
12th Man Foundation Person or
P O Box 2800 Unresinicted use by Business X
College Station, Texas 77841-2800 N/A Public 12th Man Foundation 100 00
American Diabetes Association Person or
2400 Augusta Dnive, Suite 175 Unrestnicted use by Business b(:
Houston, Texas 77057 N/A Public Amencan Diabetes Association 100 00
American Heart Association Personor | |
10060 Buffalo Speedway Unrestncted use by Business A‘
Houston, Texas 77054 N/A Public Amenican Heart Association 15,000 00
Athletes Caring Together Personor | |
838 Margaret Place Unrestncted use by Business | X|
Shrevepont, Louisiana 71101 N/A Public Athletes Caring Together 10,000 00
Boys & Girls Country Person or
18806 Roberts Road Unrestricted use by Business X
Hockley, Texas 77447 N/A Public Boys & Girls Country 10,000 00
Boy Scouts of America Person or
2225 North Loop West Unrestricted use by Business X
Houston, Texas 77008 N/A Public Boy Scouts of Amenca 8,333 33
Bridges to Life Person or
P O Box 570895 Unrestncted use by Business | X
Houston, Texas 7754-0895 N/A Public Bridges to Life 25,000 00
Broach Foundation Person or
3703 Eimora Street Unrestncted use by Business | X
Houston, Texas 77005 N/A Public Broach Foundation 15,000 00
Campus Crusade for Christ Person or
100 Lake Hart Dnive Unrestricted use by Business X
Qrlando, Flonda N/A Public Campus Crusade for Chnist 100 00
Casa de esperanza Person or
P O Box 66581 Unrestnicted use by Business | X
Houston, Texas 77266 N/A Public Casa de esperanza 1,000 00
Clayton Dabney for Kids with Cancer Person or
6500 Greenville Avenue Suite 342 Unrestncted use by Business [ X
Dallas, Texas 75206 N/A Public Clayton Dabney for Kids with Cancer 17,912 50
Cornerstone Recovery Person or
6699 Portwest Drive Suite 140 Unrestncted use by Business | X
Houston, Texas 77024 N/A Public Comerstone Recovery 10,000 00
Covenant House Person or
1111 Lovett Bivd Unrestncted use by Business | X
Houston, Texas 77006 N/A Publc Covenant House 12,500 00
Dallas Theological Seminary Person or
6000 Dale Carnegie Lane Unrestricted use by Business | X
Houston, Texas 77036-3211 N/A Public Dallas Theological Seminary 10,000 00
DePelchin Children's Center Person or
4950 Memonal Drive Unrestncted use by Business X
Houston, Texas 77007 N/A Public DePelchin Chiidren's Center 100 00
Faith In Practice Person or l::
7500 Beechwood St #208 Unrestncted use by Business [ X
Houston, Texas 77074 N/A Public Faith In Practice 51,000 00
Family Legacy Person or
5005 West Royal Lane, Suite 252 Unrestncted use by Business IZ
Irving, Texas 75063 N/A Publhic Family Legacy 34,433 00
Greater Houston Community Foundation Person or
5120 Woodway Drive Unrestncted use by Business E
Houston, Texas 77056 N/A Public Greater Houston Community Foundation 500 00
Houston Livestock Show and Rodeo Person or }:
8334 Fannin St, Relant Center Unrestncted use by Business | X
Houston, Texas 77054 N/A Public Houston Livestock Show and Rodeo 1,000.00
Insight for Living Person of }:
PO Box 269000 Unrestncted use by Business X
Plano, Texas 75026-9000 N/A Public Insight for Living 50 00

C \Users\Jay\Clent Worksheets\ENCAP\Phillips Foundation 2013 Tax Workpapers



Phillips Family Foundation

. 75-0590214
2013 Form 990-PF
Page 11, Part XV, Line 3a
Recpient If reciprent is an Foundation Purpose of Person or
individual, show any status grant or contribution Business
Name and Address relationship to any of Checkbox
foundation manager or recipient
substantial contnibutor Amount
Impact Houston Church of Christ Person or
1704 Weber Unrestncted use by Business 'X
Houston, Texas 77007 N/A Public Impact Houston Church of Christ 65,000 00
Junior Achievement Person or
2115 East Governors Circle Unrestncted use by Business L_X'_
Houston, Texas 77092 N/A Public Junior Achievement 5,000 00
Laity Renewal Foundation Person or
719 Eart garrett St Unrestncled use by Business X
Kerrville, Texas 78028-3324 N/A Public Laily Renewal Foundation 1,000 00
LSU Foundation Person or
3838 West Lakeshore Drive Unrestncted use by Business X
Baton Rouge, LA 70808 N/A Public LSU Foundation 63,000 00
Robert & Janice McNair Foundation Person or
109 North Post Oak Lane Suite 600 Unrestricted use by Business X
Houston, Texas 77024 N/A Public Robert & Janice McNair Foundation 5,000 00
M D Anderson Cancer Center Person or
P O Box 301439 Unrestncted use by Business X
Houston, Texas 77230-1439 N/A Public M D Anderson Cancer Center 400 00
Memorial Assistance Ministries Person or
1625 Blalock Road - Unrestncted use by Business X
Houston, Texas 77080 N/A Public Memonal Assistance Ministries 1,500 00
Memorial Hermann Foundation Person or
929 Gessner Suite 2650 Unrestncted use by Business | X
Houston, Texas 77024 N/A Public Memornial Hermann Foundation 12,500 00
Memorial Drive Presbyterian Church Person or
11612 Memorial Drive Unrestncted use by Business X
Houston, Texas 77024 N/A Public Memonal Drive Presbytenan Church 500,300 00
National Multiple Sclerosis Society Person or
8111 North Stadium Drive Unrestncted use by Business X
Houston, Texas 77054 N/A Public National Multiple Sclerosis Society 10,000 00
Northwestern University Person or
1999 Cmpus Drive, Box 50 Unrestncted use by Business X
Evanston, IL 60208 N/A Public Northwestern University 100 00
OneGoal Person or
215 Superior St Suite 700 Unrestncted use by Business X
Chicago, Illinois 60654 N/A Public OneGoal 175,000 00
Presbyterian Chiildren'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 200,000 00
Sarah Friend Heart Foundation Person or
706 Delaware St Unrestncted use by Business lz
Shreveport, Louisiana 71106 N/A Public Sarah Fnend Heart Foundation 2,000 00
Small Steps Nurtuiring Center Person or
1709 DePelchin Unrestncted use by Business X
Houston, Texas 77007 N/A Public Small Steps Nurtunng Center 50,938 34
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 5,000 00
Sunflower County Freedom Project Personor | |
PO Box 701 120 Delta Ave Unrestncted use by Bustiness X
Sunflower, MS 38778 N/A Public Sunflower County Freedom Project 2,500 00 ]
Tiger Athletic Foundation Personor | |
P O. Box 711 Unrestncted use by Business [ X]|
Baton Rouge, LA 70821 N/A Public Tiger Athletic Foundation 17,000 00
University of Texas Person or
P O Box 7458 Unrestncted use by Business | X
Austin, Texas 78713 N/A Public University of Texas 25,000 00
Williams Education Fund Person or
1651 Naismith Dr Unrestncted use by Business | X
Lawrence, KS 66045 N/A Public Wilhams Education Fund 100 00

C \Wsers\Jay\Client Worksheets\ENCAP\Phillips Foundation 2013 Tax Workpapers




Phillips Family Foundation . 75-0590214
2013 Form 990-PF
Page 11, Part XV, Line 3a
Recipient If recipient s an Foundation Purpose of Person or
individual, show any status grant or contribution Business
Name and Address relationship to any of Checkbox
foundation manager or recipient
substantial contributor Amount
WorkFaith Connection Person or
10120 Northwest Freeway Suite 200 Unrestricted use by Business | X
Houston, Texas 77092 N/A Public WorkFaith Connection 50,000 00
Yellowstone Academy Person or
3000 Trulley St Unrestncted use by Business | X
Houston, Texas 77004-1743 N/A Public Yellowstone Academy 25,000 00
1 L= T T terrerieeninneees 3a 1,438,467 |

C Wsers\Jay\Client Worksheets\ENCAPWhillips Foundation 2013 Tax Workpapers




Phillips Family Foundation .

+ 2013 Form 990-PF

Form 990-PF,.Page 2, Part Il, Line 13

2,344 000 SPDR Gold Trust
28,109 680 Dnehaus Active Income Fund
57,018 460 Gabelii ABC Arbitrage Fund
1,690 010 Harbor International Fund
4,698 310 Homestead Small Cap Fund
7,141 470 Invesco Select Companies Fund
50,207 553 Iron Strategic Income Fund
5,318 023 Longleaf Small Cap Fund
4,534 650 Oakmark International
85,531 759 PIMCO All Asset All Authonty
1 28,682 101 PIMCO Corporate Bond Fund
| 143,063 900 PIMCO Fundamental Advantage TR
| 26,839 404 PIMCO Fundamental Index Plus F
‘ 15,091 540 PIMCO International StocksPlus
! 26,036 853 PIMCO Real Return Fund
| 27,275 160 PIMCO Total Return
| 44,811 168 Templeton Global Bond Fund
| 8,528.007 Vanguard Dividend Growth Fund
50,000 000 California St Dept Wir Res Pwr Supply
25,000 000 Georgia St Ser A Jul12 05 000%)J101 18
50,000 000 King Cnty Wash Swr Rev
25,000 000 Madison Wis Prom NTS Ser A
25,000 000 Minnesota St Trunk Hwy Ser B
50,000 000 New York St Lcl Govt
50,000 000 Ohio State Common Schs Ser C
50,000 000 Seattle Wash & Impt-Ltd Tax It Ser 8 RF
50,000 000 washington St Var Purp Ser A
70,000 000 Coca-Cola HBC Finance BV
35,000 000 Dell Inc
70,000 000 Glaxosmithkline Capital Company
70,000 000 General Elec Cap Corp
45,000 000 General Elec Cap Corp
45,000 000 Goldman Sachs Group linc
45,000 000 JP Morgan Chase & Co
45,000 000 JP Morgan Chase & Co
45,000 000 Philip Morris Intl Inc
542 380 3M Compnay
773 450 Abbott Labs
5536 Ar Products&Chem
1,394 000 Automatic Data Proc
872 000 Baxter Internt! Inc
458 209 Chevron Corp
885000 CH Robinson Worldwide, Inc New
3,997 000 CSX Corp
1,356 920 Coca Cola Com
1,136 000 Eaton Corp
1,653 000 Emerson Electnc Company
1,164 000 Exxon Mobil Corp Com
783 681 Genl Dynamics Corp Com
558 000 Genuine Parts Company
768 000 Honeywell Intl Inc Del

1,181 000 Johnson & Johnson Com

2,530 000 Linear Technology Corp

1,154 592 McDonalds Corp Com

1,255 896 Medtronic Inc Com

1,636 000 Microsoft Corp

1,011 000 Northrop Grumman Corp

2,569 000 Paychex Inc

1,319 000 Proctor & Gamble Company

1,852 000 Quest Diagnostics, Inc

1,289 000 Raytheon Company

4667 3M Company

1,000 000 United Technologies Corp

1,390 500 Wai-Mart Stores Inc
27,143 000 Blackrock Multi Asset Income Fund

784 464 |shares Core Value S&P Small Cap ETD

1,710 000 First Tr Mid Cap Cpre Alphadex Fund

1,950 000 SPDR S&P O1l & Gas Equip Fund

4,989 000 Guggenheim Frontier Market ETF
17,699 349 Prudential ST Corporate Bond Fund
14,490 845 Prnncipal Global Diversified Income Fund
23,659 571 Arbitrage Funds Cl |

Beginning of Year
Book Value

000
000
000
000
000
000
000
000
000
000
000
000
000
000
000
000
000
000
59,075 59
30,376 03
55,122 57
28,147 01
29,575 65
55,276 16
61,336 45
60,699 47
61,211 50
75,034 96
41,068 10
77,918 34
75,624 73
46,907 85
48,696 47
50,747 35
44,690 40
46,849 39
48,569 82
45,709 08
460 10
47,931 56
47,407 50
48,336 15
53,112 58
000
48,913 51
58,964 76
000
49,046 26
51,703 75
0.00
48,260 51
366 18
47,743 83
53,758 44
47,742 40
46,710 27
000
47,557 77
000

000

000

000

000
43,938 31
000

000

000

000

000

000

000
169,068 43

75-0590214
End of year
Book Value Fair Market Value

340,227 66 272,185 28
301,797 79 302,741 25
587,746 60 579,307 54
96,743 01 120,007 68
131,300 58 173,179 78
156,006 39 168,253 03
584,245 38 582,909 69
152,171 36 172,623 03
97,276 16 119,351 99
922,226 87 846,764 41
307,059 42 293,704 71
622,728 62 567,963 68
175,717 57 182,776 34
115,230 58 121,185 07
300,293 98 285,624 28
299,139 60 291,571 46
589,783 40 586,578 19
158,879 21 182,158 23

000 000

000 000

000 000

000 000

000 000

000 000

000 000

000 000

000 000

73,220 15 74,776 80

000 000

76,548 66 80,579 80

74,208 76 77,984 20

46,621 19 46,837 80

47,964 59 51,518 70

49,679 33 51,816 60

44,690 40 48,373 20

46,623 08 48,659 85

000 000

000 000

000 000

87,715 12 112,633 83

000 000

000 000

000 000

102,928 38 114,993 69

000 000

000 000

96,430 02 116,007 54

101,960 09 117,796 80

000 000

112,015 16 112,972 02

000 000

98,735 49 108,167 79

90,275 95 115,241 50

111,169 76 112,030 06

000 000

000 000

96,880 69 115,870 71

90,613 92 116,966 57

101,948 17 107,379 79

111,063 51 99,156 08

100,029 45 116,912 30

584 46 654 55

96,150 43 113,800 00

97,698 08 109,261 43

304,091 51 307,266 32

60,821 26 85,608 55

75,777 13 86,286 60

76,478 13 85,254 00

84,045 69 80,988 96

201,263 57 201,064 60
203,790 21 203,741 28

304,456 47 304,262 08



Phillips Family Foundation 75-0590214
2013 Form 990-PF
Form990-PF; Page 2, Part II, Line 13
Beginning of Year End of year
Book Value Book Value Fair Market Value
2,344 000 SPOR Gold Trust 000 340,227 66 272,185 28
3,404 209 Permanent Portfolio Fund 163,042 52 000 000
61,454 457 Columbia Strategic 373,678 11 000 000
571 479 IShares S&P SmallCap 600 37,045 58 000 000
713 293 Ishares Russell Midcap 38,629 97 000 000
20,683 150 Hatteras Long/Short Debt Fund 000 200,513 60 203,315 36
24,428 312 Loomis Sayles Strategic 373,246 58 000 000
5,196 974 MFS International Divers 42,397 82 71,831 38 86,165 80
997 000 SPDR S&P Emerging Mrkts 44,695 93 000 000
4,929 000 Elements-Rogers TR 41,776 75 000 000
81,528 000 ML Systematic Momentum 116,831 93 119,999 25 102,145 00
6,671 000 The Endowment Fund 492,017 00 309,109 50 272,871 00
Total 3,677,021.42 9,906,506.72 10,038,246.80




Phillips Family Foundation
2013 Fosm 990-PF

75-0590214

Page 3, PartIV, Line 1la

Quantity Description

Short-Term Copital Gains and Losses
See Charles Schwab Statement Attached
See Merrill Lynch Statement Attached

See Merrnilt Lynch Statement Attached
See Mernl! Lynch Statement Attached

Tota! Short Term

Long-Term Capital Gains and Losses

See Charles Schwab Statement Attached
See Mernili Lynch Statement Attached
See Merrli Lynch Statement Attached
See Merrill Lynch Statement Attached
See Merrill Lynch Statement Attached

Total Long Term

Grand Total

How Acquired
P-Purchased
D-Donated

TTVUVU

TWOVUVTVO

Date
Acquired

Various
Various
Various
Various

Various
Various
Varnous
Various
Various

Date
So!ld

Various
Various
Various
Various

Varnious
Various
Various
Various
Various

Proceeds Cost Adjustments  Gain/(Loss)
3,084,507 88 3,096,956 65 000 (12,448 77)
690,375 74 689,468 05 000 907 69

474,618 50 486,160 23 000 (11,541 73)
2,602,615 08 2,535,834 20 1,020 57 67,801 45
6,852,117.20 6,808,419.13 1,020.57 44,718 64
3,629,897 57 1,891,982 28 000 1,737,815 29

203,773 00 198,682 96 000 5,090 04

26,368 50 26,195 00 000 173 50

699,821 33 617,222 23 000 82,599 10

730,629 73 714,275 06 40 57 16,395 24
5,290,490.13 3,448,357.53 40 57 1,842,173.17

12,142,607.33  10,256,776.66 1,061 14 1,886,891.81
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