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rorm 990-PF

Department of the Treasury
Internal Revenue Service

Return of Private Foundation

or Section 4947(a)(1) Trust Treated as Private Foundation
P Do not enter social security numbers on this form as it may be made public.
P Information about Form 990-PF and its separate instructions i1s at Www.irs.gov/form990pf.

OMB No 1545-0052

2015

[Opsn s Pablic mspacion

For calendar year 2015 or tax year beginning , and ending
Name of foundation A Employer identification number
THE LILLIS FOUNDATION 91-6520620
Number and street (or P O box number if mail 1s not deliverad to street address) Room/suite B Telephone number
425 §. WILCOX STREET 100 303 209-1943
City or town, state or province, country, and ZIP or foreign postal code C it exemption application is pending, check here >|_|
CASTLE ROCK, CO 80104
G Check all that apply: LT nitial return | Inttal return of a former publc charity D 1. Foreign organizations, check here PD
Final return D Amended return
[ Address change "1 Name change 2. e e o test, o []
H Check type of organization: [ X sectron 501(c)(3) exempt private foundation E If private foundation status was termimnated
D Section 4947(a)(1) nonexempt charitable trust [:] Other taxable private foundation under section 507(b)(1)(A), check here Pl:]
| Far market value of all assets at end of year | Accounting method: | X Cash [ Accrual E If the foundation 1s n a 60-month termmnation
(from Part II, col (c), ine 16) (] other (specify) under section 507(b)(1)(B), check here P>
»S$ 5,556, 350 .|(Part i, column (d) must be on cash basis )
Analysis of Revenue and Expenses d) Disbursements
e I I e
1 Contributions, gifts, grants, etc., recerved 200,000. N/A v
2 Check P [:I if the foundation 1s not required to attach Sch B
3 e o avigs and temporary 42, 42, STATEMENT 2
4 Dwvidends and interest from securities 162,795. 164,465. STATEMENT 3
5a Gross rents ,
b Net rental income or (loss)
© 6a Net gain or (loss) from sale of assets not on line 10 1 0 5 7 6 3 1 . STATEMENT 1
gl b secoonmaca ' 1,356,486.
B 7 Capital gam net income (from Part IV, line 2) 1 2 3 ’ 6 7 4 .
1 8 Netshort-term capital gain
9 Income modifications
102 grdiowances 0"
b Less Cost of goods sold
¢ Gross profit or (loss)
11 Other income <786 .p STATEMENT 4
12 Total. Add lines 1 through 11 468,468. 287,395. "\ :
13 Compensation of officers, directors, trustees, etc 0 . 0 . A\‘Zﬂ 4 \\ 0 -
14 Other employee salaries and wages 54,712. P A AN\ 54,712.
,, |15 Pension plans, employee benefits 4,480. v Vo Ty (] 4,480.
3 | 16a Legalfees STMT 5 1,434. \ ©0.], ‘\L(& (O} \‘,“\ 1,434.
| b Accounting fees STMT 6 4,372. A\ OWYAY _—T\ 4,372.
& | ¢ Other professional fees STMT 7 5,366. PN0.  — AN PP 5,366.
2117 Interest 36. 2 269 LA 36.
E 18 Taxes STMT 8 19,920. 2,%_2&,\;"'«6/’ 0.
2119 Depreciation and depletion hl ,
'_g 20 Occupancy
< |21 Travel, conferences, and meetings 760. 0. 760.
E 22 Printing and publications 984. 0. 984.
©|23 Other expenses STMT 9 23,343, 8,497. 20,296.
S |24 Total operating and administrative
g expenses. Add lines 13 through 23 115,407. 13,090. 92,440.
Ol25 Contributions, gifts, grants paid 176,060. 176,060.
26 Total expenses and disbursements.
Add lines 24 and 25 291,467. 13,090. 268,500.
27 Subtract ine 26 from hne 12: o
@ Excess of revenue over expensas and disbursements 1 7 7 ’ 0 0 1 . i
b Net investment income ¢ negative, enter -0-) 274,305, |
¢ Adjusted netincome Gt negative, anter -0-) N/A }
3801 . LHA For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2015)
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Form 990-PF (2015)

THE LILLIS FOUNDATION

91-6520620

Page 2

Part il Balance Sheets Attached schedules and amounts in the descaption

column should be for end-of-year amounts only

Beginning of year

End of year

(a}Book Value

(b)Book Value

(¢} Fair Market Value

Assets

1 Cash - non-interest-bearing
2 Savings and temporary cash investments
3 Accounts recevable P>

116.

116.

116.

158,182.

185,987.

185,987.

Less: allowance for doubtful accounts P

4 Pledges recevable P

Less: allowance for doubtful accounts P

§ Grants recevable
6 Recewvables due from officers, directors, trustees, and other
disqualified persons

7 Other notes and loans recevahle >

Less. allowance for doubtful accounts P>

8 Inventaries for sale or use
9 Prepaid expenses and deferred charges
10a Investments - U.S. and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds
11 Investments - land, buld gs.and t hasis >

STMT 10

2,762,301.

2,093,387.

3,145,096.

Less accumulated depreciation >

12 Investments - mortgage loans
13 Investments - other
14 Land, buildings, and equipment: basis »

STMT 11

1,336,099.

2,159,969.

2,225,151.

Less accumulated depreciation »

15 QOther assets (describe P

16 Total assets (to he completed by all filers - see the
instructions. Also, see page 1, item [)

4,256,698.

4,439,459.

5,556,350.

Liabilities

17 Accounts payable and accrued expenses

18 Grants payable

18 Deferred revenue

20 Loans from officers, directors, trustees, and other disqualified persons
21 Mortgages and other notes payable

22 Other habilines (describe p MARGIN LOAN

5,760.

23 Total liabilities (add lines 17 through 22)

5,760.

Net Assets or Fund Balances

Feundations that follow SFAS 117, check here
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestricted
25 Temporartly restricted
26 Permanently restricted
Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.
27 Caprtal stock, trust principal, or current funds
28 Paid-in or captal surplus, or land, bldg., and equipment fund
29 Retained earnings, accumulated income, endowment, or ather funds
30 Total net assets or fund balances

31 Total liabilities and net assets/fund balances

» [X]

4,256,698.

4,433,699.

» ]

4,256,698.

4,433,699.

4,256,698,

4,439,459.

Part Il | Analysis of Changes in Net Assets or Fund Balances

1

o A Ww N

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

(must agree with end-of-year figure reported on prior year's return)
Enter amount from Part I, Iine 272
Other increases not included in line 2 (temize) P

4,256,698.

177,001.

0

Add lines 1,2, and 3
Decreases not included in line 2 (itemize) P

4,433,699.

0.

Total net assets or fund balances at end of year (line 4 minus hne 5) - Part Il, column (b), line 30

DI [ || N |-

4,433,699.

523511
11-24-15

Form 990-PF (2015)



Form 990-PF (2015) THE LILLIS FOUNDATION 91-6520620 Page 3
| Part IV| Capital Gains and Losses for Tax on Investment Income
(a)List and describe the kind(s) of praperty sold (e g., real estate, (ba,"jolg“l’chchqa”"ed (c) Date acquired (d) Date sold
2-story brick warehouse; ar common stock, 200 shs. MLC Co.) D- Donat|osr? (mo., day, yr.) {mo., day, yr.)
ia SALE OF PUBLICLY TRADED SECURITIES P VARIOUS VARIOQOUS
b 1,821 SH. OF ICAHN ENTERPRISES LP P VARIOUS VARIOUS
¢ THRU SCHEDULE K-18 P VARIOUS VARIQUS
d CAPITAL GAINS DIVIDENDS
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 1,187,374. 1,066,256. 121,118.
b 161,236. 186,420. <25,184.>
c 19,864.
d 7,876. 7,876.
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
Y Adist K\ E fcol. col (k), but not less than -0-) or
()EM.V. s of 12/31/69 oot 2168 e ool (. a0y, Losses (ftom col. ()
a 121,118.
b <25,184.>
¢ 19,864.
d 7,876.
e
If gain, also enter in Part |, line 7
2 Capital gain net iIncome or (net capital loss) If (loss), enter -0- in Part I, line 7 2 123,674.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part I, ling 8, column (c).
If (loss), enter -0- n Part |, line 8 3 N/A
{PartV | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For aptional use by domestic private foundations subject to the section 4340(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? Yes |:| No

If "Yes," the foundation does not quahfy 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 entnes.

(a} (b) (c) o
Distribution ratio
Galendar ygae}s&?g',?ge%?agggmnmg n) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (b) divided by col. (c))
2014
2013
2012
2011
2010
2 Total of line 1, column (d) 2
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 if less than 5 years 3
4 Enter the net value of noncharitable-use assets for 2015 from Part X, line § 4
§ Multiply ine 4 by line 3 5
6 Enter 1% of net investment income (1% of Part I, ine 27b) 6
7 Addlines 5 and 6 7
8 Enter qualifying distributions from Part XII, line 4 8

If line 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.

523521 11-24-15

Form 990-PF (2015)




Form §90-PF (2015) THE LILLIS FOUNDATION 91-6520620 Page 4

[Part VI| 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 P> [__Tand enter"N/A" on Iine 1.
Date of ruling or determination letter: (attach capy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4840(e) requirements In Part V, check here P I:I and enter 1% 1 5,486.
of Part 1, line 27b
¢ All other domestic foundations enter 2% af line 27b. Exempt foreign organizations enter 4% of Part |, line 12, col. (b).
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundatiens only. Others enter -0-) 2 0.
3 Addfings 1and 2 3 5,486.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Taxbased on investment income. Subtract line 4 fram line 3. If zero or less, enter -0- 5 5,486.
6 Credits/Payments:
a 2015 estimated tax payments and 2014 overpayment credited to 2015 6a 12,000.
b Exempt foreign organizations - tax withheld at source 6h
¢ Tax paid with application for extension of time to file (Form 8868) 6¢
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7 12,000.
8 Enter any penalty for underpayment of estimated tax. Check here D if Form 2220 1s attached 8
8 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed | 2 9
10 Overpayment. If ine 7 i1s more than the total of ines 5 and 8, enter the amount overpaid | 2 10 6,514.
11 Enter the amount of line 10 to be: Credited to 2016 estimated tax P> 6,514 .|Refundedd | 11 0.
[Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate or intervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for the definition)? 1b X
i If the answer is "Yes" to 1a or 1b, attach a detalled description of the activities and copies of any matenals published or
distnbuted by the foundation in connection with the activities
¢ Dud the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) impased during the year: ‘
(1) On the foundation. p» $ 0. (2) Onfoundation managers P> $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for palitical expenditure tax imposed on foundation
managers. p> $ 0. 7
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
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 B
bylaws, or other similar instruments? /f "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? 42| X
b If"Yes," has it filed a tax return an Form 990-T for this year? 4 | X
5 Was there a hquidation, termination, dissolution, or substantial contraction during 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
® By state legislation that effectively amends the governing instrument so that no mandatory directions that 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 Ii, col (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which it is reqistered (see instructions) P
WA ,CO
b If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 980-PF to the Attorney General (or designate) B
of each state as required by General Instruction G? If "No," attach explanation 8 | X
| 9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4342())(5} for calendar .
! year 2015 or the taxable year beginning in 2015 (see instructions for Part XIV)? /f "Yes, * complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? i *ves, attach a schedule listing their names and addresses 10 X
Form 990-PF (2015)

523531
11-24-15



Form 990-PF (2015) THE LILLIS FOUNDATION 91-6520620 Page 5
| Part VII-A | Statements Regarding Activities (continued)

Yes| No
11 Atany 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)STATEMENT 12 STMT 13 11 | X
12 Did the foundation make a distributton to a donor advised fund over which the foundatton or a disqualified person had advisory privileges?
If "Yes," attach statement (see instructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X
Website address p» N /A
14 The booksareincareof p» THE LILLIS FOUNDATION Telephone no.p»>303 395-2633
Locatedat p» 425 8 WILCOX ST, STE 100, CASTLE ROCK, CO Z2IP+4 80104
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in heu of Form 1041 - Check here p 1]
and enter the amount of tax-exempt interest received or accrued during the year | 2 | 15 | N/A
16 Atany time during calendar year 2015, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X
See the instructions for exceptions and filing requirements for FINCEN Form 114. if “Yes," enter the name of the
foreign country p»
[ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly ar indirectly):
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? |:| Yes No
(2) Borrow money from, lend money to, or otherwise extend credtt to (or accept it from)
a disqualified person? |:] Yes Ne
(8) Furnish goods, services, or facilities ta (or accept them from}) a disqualified person? Yes l:] Ne
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? @ Yes |:] Ne
(5) Transfer any income or assets to a disqualified person (or make any of erther available
for the benefit or use of a disqualified person)? I:] Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No"
if the foundation agreed to make a grant to or to employ the official for a period after
terminatton of government service, If terminating within 90 days.) I:I Yes Na
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fal to qualify under the exceptions described in Regulations ] 3
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here | D
¢ Did the foundation engage 1n 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 2015? 1c X
2 Taxes on failure to distribute Income (section 4942) (does not apply for years the foundation was a private operating foundation
defined In section 4942())(3) ar 4942())(5))
a Atthe end of tax year 2015, did the foundation have any undistributed income (lines 6d and 6e, Part X1} for tax year(s) beginning
before 20152 L ves No
If “Yes," list the years p s , s
b Are there any years listed in 2a for which the foundation 1s notapplying the provisions of section 4942(a)(2) (relating to incorrect
valuatton of assets) to the year's undistributed income? (If applying section 4942(a)(2) to al years listed, answer "No" and attach
statement - see instructions.) N/A 2b
¢ If the provisions of section 4342(a)(2) are being applied to any of the years listed in 2a, list the years here.
| 4 ; ) ,
3a Did the foundatian hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? [ Yes No
b If "Yes,” did it have excess business holdings in 2015 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 Commusstoner 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, N
Form 4720, to determine if the foundation had excess business holdings in 2015 ) N/A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1869) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2015? _ib X
Form 990-PF (2015)

523541
11-24-15



' Form990-PF (2015) THE LILLIS FOUNDATION 91-6520620 Page 6
[ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? [:] Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on, directly or indirectly,
any voter registration drive? [:I Yes Na
(3) Provide a grant to an individual for travel, study, or other similar purposes? Yes I:l No
(4) Provide a grant to an organization other than a charitable, etc., arganization described in section
4945(d)(4)(A)? (see nstructions) [ ves No
(5) Prowvide for any purpose other than religious, charitable, scientific, hiterary, or educational purposes, or for
the prevention of cruelty to children or animals? [:] Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualfy under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? 5h X
Organizations relying on a current notice regarding disaster assistance check here | 2 |:]
¢ If the answer I1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintamed
expenditure responsibility for the grant? N/A D Yes |:| No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? l:] Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, an a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? [: Yes No
b If"Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b

[Part VHI | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation.

(b) Title, and 2verage (c)((;fom;t)ens_adtlon JC Ionbuonsio | (e) E ense
ouTs per week devote not paid, account, other
(a) Name and address to position enteren-) A Uetered allowances
SEE STATEMENT 14 0. 0. 0.

2 Compensation of five highest-paid employees {other than those included on line 1). If none, enter "NONE."

(b) Title, and average (d} Contnbutions to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation emﬂgggedh;,g;,gldv'ans account, other
devoted to positian . allowances
NONE
Total number of other employees paid over $50,000 | 4 | 0

Form 990-PF (2015)

523551
11-24-15




Form 990-PF (2015) THE LILLIS FOUNDATION 91-6520620  Page7

| Part VIIl | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professional services. if none, enter "NONE."

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

(c) Compensation

NONE

Total number of athers recewing aver $50,000 for professional services | 0
[ Part IX-A| Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activities during the tax year. Include relevant statistical information such as the E
number of arganizations and other beneficiaries served, conferences convened, research papers produced, etc. Xpenses
1+ THE FOUNDATION PROVIDES FOOD, CLOTHING AND EDUCATIONAL ITEMS
FOR NEEDY SENIORS, SINGLE PARENTS AND FAMILIES.
10,394.
2
3
4
[ Part IX-B | Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation during the tax year on lings 1and 2. Amount
1 N/A
2
All other program-related investments. See instructions.
3
Total. Add lines 1 through 3 » 0.
Form 990-PF (2015)
523561

11-24-15




Form 990-PF (2015) THE LILLIS FOUNDATION

91-6520620  Pages

| Part X , L
Minimum Investment Return (Al 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 far market value of securities 1a 5,530,576.
b Average of monthly cash balances 1b 199,836.
¢ Fair market value of all other assets 1c
d Total (add lines 1a, b, and c) 1d 5,730,412.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) l e | 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract hne 2 fram line 1d 3 5,730,412.
4 Cash deemed held for charitable activities Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 85,956.
5 Netvalue of noncharitable-use assets. Subtract ine 4 from line 3. Enter here and on Part V, hne 4 5 5,644 ,456.
6 Minimum investment return Enter 5% of line 5 6 282,223.
{ Part XI | Distributable Amount (see instructions) (Section 4942(j)(3) and ()(5) private operating foundations and certam
fareign organizations check here p I:] and do not complete this part.)
1 Minimum investment return from Part X, line 6 1 282,223.
2a Tax on investment income for 2015 from Part VI, line 5 2a 5,486.
b Income tax for 2015. (This does not include the tax from Part VI.) 2b
¢ Addhines 2a and 2b 2 5,486.
3 Distributable amount before adjustments. Subtract line 2c from fine 1 3 276,737.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Add hines 3 and 4 5 276,737.
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amount as adjusted Subtract ine 6 from line 5. Enter here and on Part XIiI, line 1 7 276,737.
Lp—art—xm Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 1a 268,500.
b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific chartable projects that satisfy the:
a Suitability test (prior IRS approval required) 3a
b Cash distrtbution test (attach the required schedule} 3b
Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part Xill, line 4 4 268,500.
5 Foundations that qualify under sectian 4940(e) for the reduced rate of tax an net investment
income. Enter 1% of Part |, ling 27b 5 0.
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 268,500.

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 n those years.

523571
11-24-15

Form 890-PF (2015)



Form 990-PF (2015)

THE LILLIS FOUNDATION

91-6520620 Page 9

Part Xlll | Undistributed Income (see nstructions)

1 Distributable amount for 2015 from Part XI,
line 7
2 Undistributed incoms, if any, as of the end of 2015
a Enter amount for 2014 only
b Total for prior years:

3 Excess distributions carryover, if any, to 2015:

aFrom 2010

(a)

Corpus

(b)
Years prior to 2014

(c}
2014

(d)
2015

276,737.

257,068.

bFrom 2011

¢ From 2012

dFrom 2013

eFrom 2014

f Total of I'nes 3a through e
4 Qualfying distributions for 2015 from

Part XII, line 4. > $ 268,500.

aApplied to 2014, but not more than hne 2a

b Applied to undistributed income of prior
years (Election required - see instructions)

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

dApplied to 2015 distributable amount

eRematning amount distributed out of corpus

5 Excess distributions carryover applied to 2015

{If an amount appears in column (d), the same amount

must be shown 1n column (a) )

6 Enter the net total of each column as
indicated below

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

¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been 1ssued, or on which
the section 4942(a) tax has been previously
assessed

dSubtract line 6¢ from hine Bb. Taxable
amount - see instructions
e Undistributed income for 2014. Subtract line
4a from line 2a. Taxable amount - see nstr.
f Undistributed income for 2015. Subtract
Iines 4d and 5 from line 1. This amount must
be distributed in 2016
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3) (Election
may be required - see instructions)
8 Excess distributions carryover from 2010
not applied on hne 5 or line 7
9 Excess distributions carryover to 2016.
Subtract lines 7 and 8 from line 6a
10 Analysis of ine 9:
aExcess from 2011

257,068.

11,432,

265,305.

bExcess from 2012

¢ Excess fram 2013

dExcess from 2014

eExcess from 2015

523581 11-24-15

Form 990-PF (2015)




Form 990-PF (2015) THE LILLIS FOUNDATION 91-6520620  Page 10

{ Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a {f the foundation has received a ruling or determination letter that it Is a private operating
foundation, and the ruling 1s effective for 2015, enter the date of the ruling »
b Check box to indicate whether the foundation is a private operating foundatton described in section ] 4942()3) or || 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | ar the minimum (a)2015 (b)2014 (¢)2013 {d) 2012 (e) Total

investment return from Part X for
each year listed

b 85% of hne 2a

¢ Qualifying distributions from Part XII,
ling 4 for each year hsted

d Amounts included n line 2¢ not
used directly for active conduct of
exempt activities

e Quabfying distributions made directly
for active conduct of exempt activities

Subtract line 2d from hne 2¢
3 Complete 3a, b, or ¢ for the
alternative test relied upon:
a "Assets” alternative test - enter:
(1) Value of all assets

(2) Value of assets qualifying
under section 4942())(3)(B)(1}
b "Endowment" alternative test - enter
2/3 of minimum investment return
shown in Part X, line 6 for each year
listed

¢ "Support" alternative test - enter.
(1) Total support other than gross

Investment income (Interest,
dividends, rents, payments on

securities loans (section
512(a)(5)), or royalties)

(2) Support from general public
and 5 or more exempt
organizations as provided in
section 4942(1)(3)(B)(m)

(3) Largest amount of support from
an exempt organlzatlon
(4) Gross investment income
| Part XV | 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 receved 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).)
SEE STATEMENT 15
b List any managers of the foundation whe own 10% or more of the stack of a corporation (or an equally large portion of the ownership of a partnership ar
other entity) of which the foundation has a 10% or greater interest.

NONE

2 Information Regarding Contribution, Grant, Gift, L.oan, Scholarship, etc., Programs:
Check here P> if the foundation only makes contributians 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:
N/A

b The form in which applications should be submitted and information and materials they should include:
N/A

¢ Any submisston deadlines:
N/A

d Any restrictions or limitations on awards, such as by geographical areas, charrtable fields, kinds of institutions, or other factors:
N/A

523601 11-24-15 Form 990-PF (2015)




Form 990-PF (2015) THE LILLIS FOUNDATION

91-6520620 Page 11

[ Part XV| Supplementary Information (continued)

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

Reciprent If recipient 1s an individual,
show any relationship to Fog;datlofn Purpose %f %rant or Amount
any foundatton manager status o contributton
Name and address (home or business) o Substantial contributor recipient
a Paid dunng the year
SEE ATTACHMENT B N/A PC
176,060,
Total » 3a 176,060,
b Approved for future payment
NONE
Total » 3b 0

Form 990-PF (2015)




Form 990-PF (2015) THE LILLIS FOUNDATION

91-

6520620 page 12

Part XVI-A Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

1 Program service revenue:
a

Unrelated business income

Excluded by section 512, 513, or 514

B(ﬂ (b)
ucs(;r&gss Amount

c
E)((Ce.l-
sion

code

(d)

Amount

()
Related or exempt
function incame

b
[
d
e

t

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments
4 Dividends and Interest from securities
5 Net rental income or (loss) fram real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 QOther investment income
8 Gain or (loss) from sales of assets other
than inventory
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

14

42.

162,795.

525990 397.

14

<397.

18

105,631.

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

(See worksheet in ine 13 nstructions to verify calculations.)

397.

268,071.

13

268,468.

Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

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

523621 11-24-15

Form 990-PF (2015)



Form 990-PF (2015) THE LILLIS FOUNDATION 91-6520620  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 in section 501(c) of
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of;
(1) Cash
(2) Other assets
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization
{2) Purchases of assets from a nonchanitable exempt orgamzation
(3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membership or fundraising solicitations
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees

Yes| No

1a(1)
1a(2)

1b(1)
1b(2)
1b(3)
1b(4)
1b(5
1b(6
1c

b B Pl o e

d i the answer to any of the above 1s "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)Lineno (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements

N/A

2a s the foundation directly or indirectly affihated with, or related to, one or more tax-exempt organizations described
in section 501(c) of the Cade {other than section 501(c)(3)) or n section 5277
b 1f"Yes," complete the following schedule.

E]Yes IXI No

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

N/A

Under penalties of perjury, | declare that | have examined this return, including accompanying schedutes and statements, and to the best of my knowledge
and belief, 1t is true, correct, and complete Declaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge

May the IRS discuss this

Sign N Shown below Sae et 17
Here ﬂ/ﬁdbﬂ l é—/g- /b }m Yes( [ INeo
Signature éomcer or trustee % =V Date Title
PrinUType preparer's name ‘ ! ure Date Check [:] if | PTIN
THOMAS F. BLANEY, self- employed
Paid CPA, CFE %67/ Y l}ﬂ((, P00234022
Preparer [rm'sname » PKF O'CONNOR DAVIES, LLpV Frm'sEIN B 27-1728945
Use Only
Firm's address » 665 FIFTH AVENUE
NEW YORK, NY 10022 Phoneno. (212)286-2600
Form 990-PF (2015)
523622

11-24-15




Schedule B Schedule of Contributors

goég?fpgg)’ 990-EZ, P> Attach to Form 990, Form 990-EZ, or Form 990-PF.

D P> Information about Schedule B (Form 990, 990-EZ, or 990-PF) and
epartment of the Treasury

Internal Revenue Service its instructions I1s at www.irs.gov/form990 .,

OMB No 1545-0047

2015

Name of the organization

THE LILLIS FOUNDATION

Employer identification number

91-6520620

Organization type (check one)

Filers of: Section:
Form 990 or 990-EZ 501(c)( ) (enter number) organization

4947(a)(1) nonexempt charitable trust not treated as a private foundation
527 political organization

Form 990-PF

501(c)(3) exempt private foundation

4947(a)(1) nonexempt charitable trust treated as a private foundation

00K OO0

501(c)(3) taxable private foundation

Check if your organization 1s 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 filng Form 990, 990-EZ, or 990-PF that received, dunng the year, contnbutions totaling $5,000 or more (in money or
property) from any one contributor. Complete Parts | and Il See instructions for determining a contributor’s total contributions

Special Rules

D For an organization descnbed in section 501(c)(3) filng 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)(vi), that checked Schedule A (Form 990 or 990-E2), Part Il, ine 13, 16a, or 16b, and that received from
any one contnbutor, dunng the year, total contnbutions of the greater of (1) $5,000 or (2) 2% of the amount on () Form 990, Part VIII, line 1h,

or (i) Form 990-EZ, ine 1. Complete Parts t and Il

D For an organization descnbed in section 501(c)(7), (8), or (10) filng Form 990 or 990-EZ that received from any one contnibutor, during the
year, total contributions of more than $1,000 exclusively for religious, charitable, scientific, iterary, or educational purposes, or for

the prevention of cruelty to children or animals Complete Parts I, I, and I}

D For an organization descnbed 1n section 501(c)(7), (8), or (10) fiing Form 990 or 990-EZ that received from any one contnbutor, during the
year, contnbutions exclusively for religious, chantable, etc., purposes, but no such contributions totaled more than $1,000 If this box
1s checked, enter here the total contnbutions that were received during the year for an exciusively religious, chantable, etc ,
purpose Do not complete any of the parts uniess the General Rule applies to this organization because it received nonexclusively

rehgious, chantable, etc , contributions totaling $5,000 or more during the year

> 3

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 line H of its Form 990-EZ or on its Form 990-PF, Part 1, line 2, to

cenrtify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 930-PF)

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2015)

523451
10-26-15




Schedule B (Form 990, 990-EZ, or 990-PF) (2015)

Page 2

Name of organization

THE LILLIS FOUNDATION

Employer identification number

91-6520620

Part |

Contributors (see instructions) Use duplicate copies of Part | if additional space is needed

(a)
No.

(b)

Name, address, and ZIP + 4

(c) (d}

Total contributions Type of contribution

1

CHARLES M. LILLIS

13 CASTLE PINES DR N

$

Person
Payroll D
200,000. Noncash D

CASTLE ROCK, CO 80108-9008

(Complete Part Il for
noncash contributions )

(a)
No.

(b)
Name, address, and ZIP + 4

(c) (d)

Total contributions Type of contribution

Person I:]
Payroll D
Noncash [:]

(Complete Part [l for
noncash contributions )

(a)
No.

(b)
Name, address, and ZIP + 4

(c) (d)

Total contributions Type of contribution

Person D
Payroll D
Noncash E]

(Complete Part 1l for
noncash contributions )

(a)
No.

(b)

Name, address, and ZIP + 4

(c) (d)

Total contributions Type of contribution

Person El
Payroll [__—|
Noncash D

(Complete Part 1l for
noncash contributions.)

(a)
No.

(b)
Name, address, and ZIP + 4

(c) (d)

Total contributions Type of contribution

Person D
Payroll I:l
Noncash [ |

(Complete Part Il for
noncash contributions )

(a)
No.

(b)

Name, address, and ZIP + 4

(c) (d)

Total contributions Type of contribution

Person I:]
Payroll |:|
Noncash [ |

(Complete Part Il for
noncash contributions )

523452 10-26-15

Schedule B (Form 890, 990-EZ, or 990-PF) (2015)



Schedule B (Form 990, 990-EZ, or 990-PF) (2015)

Page 3

Name of organization

THE LILLIS FOUNDATION

Employer identification number

91-6520620

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

(a)
(c)
No.
° L (b) i FMV (or estimate) (d )
from Description of noncash property given . Date received
(see instructions)
Part |
(a)
(c)
No. e () | FMV (or estimate) (d) X
from Description of noncash property given N . Date received
(see instructions)
Part|
{a)
(c)
No.
° L. (b) ] FMV (or estimate) (d)
from Description of noncash property given . . Date received
(see instructions)
Part|
(a)
(c}
No.
© . (b) ] FMV (or estimate) (d) )
from Description of noncash property given . . Date received
(see instructions)
Part |
{a)
(c)
No. L (b) . FMV (or estimate) (d i
from Description of noncash property given . Date received
(see Iinstructions)
Part |
(a)
(c}
f:::‘ b ioti " (b) h ) FMV (or estimate) Dat (d wed
o escription of noncash property given (see instructions) ate receive

523453 10-26-15

Schedule B (Form 990, 990-EZ, or 990-PF) (2015)




Schedule B (Form 990, 990-EZ, or 990-PF) (2015)

Page 4

Name of organization

THE LILLIS FOUNDATION
Part T Exclisivaly religiaus, charmable, elc., confrbutions To arganizations deseribed m sechon SUTC(7], (8], of

the year from any one contributor. Complete columns {a) through (e) and the following line entry For organizations
completing Part [ll, enter the total of exclusively religious, charitable, atc , contributions of $1,000 o less for the year (Enter this info ance )

Use duplicate copies of Part Il if additional space 1s needed

Employer identification number

91-6520620

attotal more than $t, or

>3

(a) No.
lgrorrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
IfDrorTl (b) Purpose of gift (c) Use of gift (d) Description of how gift I1s held
a
(e} Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
Igror'tnl (b) Purpose of gift {c} Use of gift (d) Description of how gift is held
a
(e} Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
{a) No.
;I'Orftnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
523454 10-26-15 Schedule B (Form 990, 990-EZ, or 930-PF) (2015)



THE LILLIS FOUNDATION

91-6520620

FORM 990-PF

GAIN OR (LOSS) FROM SALE OF ASSETS

STATEMENT 1

(a) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
SALE OF PUBLICLY TRADED SECURITIES VARIOUS VARIOUS

(B) (c) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
1,187,374. 1,066,256. 0. 0. 121,118.

(a) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
1,821 SH. OF ICAHN ENTERPRISES LP PURCHASED VARIOUS VARIOUS

(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
161,236. 184,599. 0. 0. <23,363.>
CAPITAL GAINS DIVIDENDS FROM PART IV 7,876.
TOTAL TO FORM 990-PF, PART I, LINE 6A 105,631.

FORM S890-PF

INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS

STATEMENT 2

(A) (B) (c)
REVENUE NET INVESTMENT ADJUSTED
SOURCE PER BOOKS INCOME NET INCOME
CHECKING ACCOUNT 3. 3.
MONEY MARKET ACCOUNTS 39. 39.
TOTAL TO PART I, LINE 3 42. 42.

STATEMENT(S) 1, 2




' THE LILLIS FOUNDATION

91-6520620

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 3

CAPITAL (A) (B) (C)

GROSS GAINS REVENUE NET INVEST- ADJUSTED
SOURCE AMOUNT DIVIDENDS PER BOOKS MENT INCOME NET INCOME
GSO PRIVATE
INVESTORS OFFSHORE
IT LP 2,439. 0. 2,439. 2,4389.
ML - LEHMAN
CROSSROADS XVIII
(OFFSHORE) LP 44,405. 0. 44,405. 44,405.
PUBLICLY TRADED
SECURITIES 89,694. 7,876. 81,818. 81,818.
SA ACQUISITION
FUND 34,133. 34,133. 34,133.
TO PART I, LINE 4 170,671. 7,876. 162,795. 162,795.
FORM 950-PF OTHER INCOME STATEMENT 4

(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
THRU SCHEDULE K-1S 0. <786 .>
TOTAL TO FORM 990-PF, PART I, LINE 11 0. <786.>
FORM 990-PF LEGAL FEES STATEMENT 5
(a) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
BAKER & HOSTETLER LLP 1,434. 0. 1,434.
TO FM 990-PF, PG 1, LN 162 1,434. 0. 1,434.

STATEMENT(S) 3, 4, 5




THE LILLIS FOUNDATION

91-6520620

FORM 990-PF ACCOUNTING FEES STATEMENT 6
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
TAX PREPARATION FEES 4,372.
TO FORM 990-PF, PG 1, LN 16B 4,372.
FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 7
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ADMINISTRATIVE SERVICES 1,025.
IT SUPPORT 4,341.
TO FORM 990-PF, PG 1, LN 16C 5,366.
FORM 990-PF STATEMENT 8
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAXES PAID 0.
EXCISE TAX 0.
UNRELATED BUSINESS INCOME
TAX 0.
COLORADO STATE INCOME TAX 0.

FOREIGN TAXES THRU
SCHEDULE K-18

TO FORM 990-PF, PG 1, LN 18

STATEMENT(S) 6,

8



THE LILLIS FOUNDATION

.

91-6520620

FORM 990-PF OTHER EXPENSES STATEMENT 9
() (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
DUES & SUBSCRIPTIONS 2,072. 0. 2,072.
OFFICE SUPPLIES AND EXPENSES 2,470. 0. 2,470.
POSTAGE 1,198. 0. 1,198.
BANK FEES 48. 48. 0.
DIRECT CHARITABLE ACTIVITIES 10,394. 0. 10,394.
INSURANCE 1,0098. 0. 1,098.
THRU SCHEDULE K-18 0. 5,450. 0.
PAYROLL PROCESSING FEES 2,614. 0. 2,614.
WEBSITE DEVELOPMENT 450. 0. 450.
OTHER INVESTMENT EXPENSES 2,999. 2,999 0.
TO FORM 990-PF, PG 1, LN 23 23,343. 8,497. 20,296.
FORM 990-PF CORPORATE STOCK STATEMENT 10
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
CORPORATE SECURITIES - SEE ATTACHMENT A PAGE 1
OF 7 346,232. 424 ,468.
CORPORATE SECURITIES - SEE ATTACHMENT A PAGE 6
OF 71 1,747,155. 2,720,628.
TOTAL TO FORM 990-PF, PART II, LINE 10B 2,093,387. 3,145,0096.

FORM 990-PF

OTHER INVESTMENTS

STATEMENT 11

DESCRIPTION

ARROWPOINT INCOME OPPORTUNITY FUND
QP, LTD. - 200 CLASS A SERIES A-1
SHARES

FTV IV, L.P.

KWK PARTNERS OFFSHORE, LTD. -
1,579.5818 CLASS A SERIES 1 SHARES
SA ACQUISITIONS FUND

ATLAS ENHANCED FUND LTD
BROOKFIELD GLOBAL LISTED
INFRASTRUCTURE OFFSHORE FUND

VALUATION FAIR MARKET
METHOD BOOK VALUE VALUE

COSsT

200,000. 200, 256.
COST 153,948. 209,830.
COST

500,000. 636,138.
COST 400,000. 400,000.
COST 252,500. 248,564:
COST

252,500. 212,183.

STATEMENT(S) 9,

10, 11




' THE LILLIS FOUNDATION 91-6520620

GSO PRIVATE INVESTORS OFFSHORE IT, COoSsT

LP CLASS B 51,376. 60,153.
CROSSROADS XVIII DIVERSIFIED COST

OFFSHORE FUND, LP - 207.5 CLASS A

SHARES - 214,552. 131,805.
EXCHANGE TRADED PRODUCTS - SEE COST

ATTACHMENT A PAGE 1 OF 7 50,237. 44 ,393.
MUTUAL FUNDS - SEE ATTACHMENT A COST

PAGE 7 OF 7 84,856. 81,829.
TOTAL TO FORM 990-PF, PART II, LINE 13 2,159,969. 2,225,151.

STATEMENT(S) 11




THE LILLIS FOUNDATION 91-6520620

FORM 9390-PF TRANSFERS TO CONTROLLED ENTITIES STATEMENT 12
PART VII-A, LINE 11

NAME OF CONTROLLED ENTITY EMPLOYER ID NO

ARROWPOINT QP INCOME OPPORTUNITY FUND QP LTD.
ADDRESS

C/0 INTERTRUST CORPORATE SEVICES (CAYMAN) LIMITED, 190 ELGIN AVE.
, GEORGE TOWN, CAYMAN ISLANDS KY1-9005

DESCRIPTION OF TRANSFER

CAPITAL CONTRIBUTION

AMOUNT
OF TRANSFER

200,000.

TOTAL AMOUNT OF TRANSFERS TO CONTROLLED ENTITIES 200,000.

STATEMENT(S) 12




THE LILLIS FOUNDATION 91-6520620

.

FORM S990-PF LIST OF CONTROLLED ENTITIES STATEMENT 13

PART VII-A, LINE 11

NAME OF CONTROLLED ENTITY EMPLOYER ID NO

ARROWPOINT QP INCOME OPPORTUNITY FUND QP LTD.
ADDRESS EXCESS BUSINESS HOLDING [ ] YES [X] NO

C/0 INTERTRUST CORPORATE SEVICES (CAYMAN) LIMITED, 190 ELGIN AVE.
, GEORGE TOWN, CAYMAN ISLANDS KY1-9005

FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 14

TRUSTEES AND FOUNDATION MANAGERS

EMPLOYEE

TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
GWENDOLYN H. LILLIS TRUSTEE
P.O. BOX 1479 20.00 0. 0. 0.
CASTLE ROCK, CO 80104
CHARLES M. LILLIS TRUSTEE
P.0O. BOX 1479 2.00 0. 0. 0.
CASTLE ROCK, CO 80104
MICHAEL B. LILLIS TRUSTEE
P.O. BOX 1479 2.00 0. 0. 0.
CASTLE ROCK, CO 80104
JESSICA L. ISAACS TRUSTEE
P.O. BOX 1479 2.00 0. 0. 0.
CASTLE ROCK, CO 80104
LORI L. HOFF TRUSTEE
P.O. BOX 1479 20.00 0. 0. 0.
CASTLE ROCK, CO 80104
TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 0. 0. 0.

STATEMENT(S) 13, 14




‘ THE LILLIS FOUNDATION 91-6520620

FORM 990-PF PART XV - LINE 1A STATEMENT 15
LIST OF FOUNDATION MANAGERS

NAME OF MANAGER

GWENDOLYN H. LILLIS
CHARLES M. LILLIS

STATEMENT(S) 15




. THE LILLIS FOUNDATION EIN # 91-6520620

Exchange Traded Products E(e g ETF, ETN)

Price Total Total Unrealized
Dascription Quaniily Par Unlt Market Voluo Cost Basis Gaip/Loas
M\MSDOPSTREE TR EUROPE HEDGED EQ 825 000 $53 810 $44,393 25 $50,237.17 -$5,843.92
(HEDJ)
Total Exchange Traded Products (9% of account holdings) $44,393 25 $60,237.17 -$5,843 92
Stocks
Price Total Total Unroallzed Est Annual Est Yleld
DRageription Quantity Portinit arkat Valuo Cost Bas| aln/loss EA|
Common Stock
MABBVIE INC COMUSDO.OYABBY) . _ 1235000 ___ $60240 _ $73,18140  $7472545 -$1.58406 _ = $2,81580  3850%
MAPPLE INC(AAPL) L o _ T FGoooo” T "i05768 73,682 00 5450868 19.08331 145600 1980
MTAIWAN SEMICONDUCTOR MFG LTD™ 3,250 000 22750 7393750 75.160.63 T 922873 7T T23a926 3180
SPONSORED
ADR 1SIN #US8740391003 SEDOL #2113382
(TSM™) . I, e . e e e s e et e eeran et o e —
My F CORP (VFC) 565 TG00 62750 35171257 30678865 -4.607.40 83820 ~ 2280
MWELLS FARGO & CO NEW(WFC) 3,100 000 54 360 168,516 060 101,788.84 66,747.08 465000 2760
Total Common Stock (87% of account holdings) $424,468.15 $346,232 36 $78,235789 $12,107 26
Total Stocks (87% of account holdings) $424,460.15 $346,232.36 $78,236 79 $12,107.26
Total Holdings $460,036.29 $396,469.53 $72,391.87 $12,107.28
ATTACHMENT A
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. THE LILLIS FOUNDATION

Investment Detail - Equities

EIN # 91-6520620

% of
Account Unrealized Estimated Estimated
Quantity Market Price Market Value Assets Galn or (Loss) Yleld Annual Income
Equities Urnits Purchased Cost Per Share Cost Basis  Acquired Holding Days Holding Period
ABBOTT LABORATORIES ™ 800 0000 44,9100 35,928 00 1% 12,010 05 2.13% 768.00
SYMBOL ABT 378 0000 29,8976 11,301,33 06/28/12 5,674,65 1281 Ltong-Term
422 0000 29,8972 12,616 62 06/28/12 6,335,40 1281 Long-Term
Cost Basts 23,917 95
ABBVIE INC ™) 800 0000 §9 2400 47,392 00 2% 21,455 03 3.44% 1,632.00
SYMBOL ABBV 378 0000 32,4214 12,255,32 06/28/12 10,137 40 1281 Long-Term
422 0000 324209 13,681.85 06/28/12 11,317.63 1281 Long-Term
Cost Basis 25,936,997
ALPHABET INC a7 0000 778 0100 67,686 87 2% 23,602.20 N/A N/A
CLASS A 87.0000 508 7203 44,084 67 11/13/13 23,602.20 778 Long-Temm
SYMBOL GOOGL
ALPHABET INC ™ 87 0000 7568 8300 66,022 56 2% 22,189.05 NIA NIA
CLASS Cc 87 0000 503,7185 43,823,581 11/1313 22,189.05 778 Long-Term
SYMBOL GOOG
AMAZON COM INC ™) 125 0000 675 8900 84,486 25 3% 41,154 01 NIA NIA
SYMBOL AMZN 55 0000 346 6741 19,067.08 11/13/13 18,106.87 778 Long-Term
70 0000 346.6451 24,265 16 11/13/13 23,047 14 778 Long-Tem
Cost Basis 43,332 24
APPLE INC ™ 751 0000 105 2600 79,050 26 3% 29,253 52 197% 1,562 08
SYMBOL AAPL 51 0000 66,3074 3,381.68 02/06/12 1,986.58 1424 Long-Term
700 0000 66,3072 46,415.06 02/06/12 27.266.94 1424 Long-Term
Cost Basis 48,796,74
BERKLEY W R CORP ™ 500 0000 54 7500 27,_375 00 <1% 14,866 05 087% 240 00
SYMBOL WRB 500 0000 250179 12,508.95 10/16/09 14,866,056 2267 Long-Term
ATTACHMENT A
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. THE LILLIS FOUNDATION

Investment Detail - Equities (continued)

EIN # 91-6520620

% of
Accou:t Unrealized Estimated Estimated
Quantity Market Price Market Vaiue Assets Gain or (L.oss) Yieid Annual Income
Equities {continued) Units Purchased Cost Per Share Cost Basis  Acquired Holding Days Holding Perlod
BOEING CO ™ 5§40 0000 144.5900 78,078.60 3% 38,006.68 251% 1,885 60
SYMBOL BA 540 0000 74.0405 39,981 91 11/28/12 38,096 69 1128 Long-Term
CANADIAN PAC RAILWAY F 200 0000 127 6000 25,520 00 <1% 970 45 0383% 21294
SYMBOL CP 200.0000 1227477 24 549 55 06/12/13 970 45 932 Long-Term
CONOCOPHILLIPS ™ 1,350.0000 46.6800 63,031 50 2% {13,550 17) 633% 3,996.00
SYMBOL COP 1,350,0000 56,7271 76,581 67 02/14/11 (13,550.17) 1781 Long-Term
CSX CORP ™ 1,005 0000 25.9500 26,079 75 <1% 1,081.47 2.77% 723 60
SYMBOL CSX 1,005 0000 24 8739 24,998 28 06/12/13 1,081.47 932 Long-Term
CUMMINS INC ™ 1,286 0000 88 0100 113,180.88 4% (3,003 83) 443% 5,015.40
SYMBOL CMI 500,0000 32.6389 16,319 47 05/12/08 27,685 53 2424 Long-Term
786 0000 127 0549 99,865 22 08/12/15 (30,689.36) 1414 Short-Term
Cost Basis 116,184,69
DANAHER CORP 2,575 0000 92 8800 239,166 00 9% 166,210 75 0 58% 1,380 50
SYMBOL DHR 1,600 0000 14 3500 22,960 00* 10/23/02 125,648 00 4817 Long-Term
9§75,0000 512771 49,995 25 02/14/11 40,562.75, 1781 Long-Term
Caos! Basis 72,955 25 Accrued Dividend 347 83
DEVON ENERGY CORP ™ 1,000 0000 32 0000 32,000.00 1% (18,004 47) 3 00% 960 00
SYMBOL DVN 1,000.0000 50.0044 50,004 47 02/17/09 (18,004.47) 2508 Long-Term
EASTMAN CHEMICAL CO ™ 670 0000 87 5100 45,231 70 2% 5,164.58 237% 1,072 00
SYMBOL EMN 300.,0000 59 7983 17,939 51 11/28/12 2,313.49 1128 Long-Term
370.0000 59 8043 22,127 61 11/28/12 2,851.09, 1128 Long-Term
Cost Basis

40,067 12

Accrued Dividend 308 20

ATTACHMENT A
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v THE LILLIS FOUNDATION

Investment Detail - Equities (continued)

EIN # 91-6520620

% of

Account Unrealfzed Estimated Estimated
Quantity Market Price Market Value Assets Galn or (Loss) Yleld Annual Income
Equities (continued) Units Purchased  Cost Per Share Cost Basis Acquired Holding Days Holding Perlod
FLOWSERVE CORP ™ 1,101.0000 42.0800 46,330 08 2% 10,637.34 171% 79272
SYMBOL FLS 201 0000 24,1581 4,855,79 05/12/09 3,802 29 2424 Long-Term
900 0000 342632 30,836.95 10/13/09 7.03505 L2210 Long-Term
Cost Basis 35,692 74 Accrued Dividend 198 18
GILEAD SCIENCES INC ™ 1,080 0000 101.1900 100,286 20 4% 68,111.49 169% 1,857 60
SYM30OL GILD 200.0000 37 1983 7.43966 11/28/12 12,798,34 1128 Long-Term
880.0000 37 1977 32,734,085 11/28/12 56,313,156 1128 Long-Term

Cost Basis 40,173 71
ILLINOIS TOOL WORKS ™ 905 0000 92 6800 83,875 40 3% 33,650.20 237% 1,991 00
SYMBOL 1TW 100 0000 50 4579 5,04579 06/28/12 422221 1281 Long-Term
400.0000 50,4549 20,181.86 06/26/12 16,890.04 1281 Long-Term
405 0000 617220 24 997.45 02/22/13 12,537 95 1042 Long-Term

Cost Basis 50,225.20
JOHNSON & JOHNSON ™) 750 0000 102.7200 77,040 00 3% 40,407 76 292% 2,250 00
SYMBOL JNJ 750,0000 48 8429 36,632 24 (03/02/09 40,407 76 2495 Long-Term
LOCKHEED MARTIN CORP ™) 500 0000 217 1500 108,575.00 4% 68,320 53 3.03% 3,300.00
SYMBOL LMT 500 0000 80 5089 40,254 47  05/12/09 68,320 53 2424 Long-Term
MASTERCARD INC ™ 1,150 0000 97.3600 111,964 00 4% 35,274 92 0 65% 736 00
CLASS A 450.0000 55.9488 2517700 06/12/13 18,635.00 932 Long-Term
SYMBOL MA 700 0000 73 5886 51,51208 11/13/13 16,639.92 778 Long-Term

Cost Basts 76,688.08
MICROCHIP TECHNOLOGY ™ 1,635 0000 46 5400 76,082 90 3% 35,706 25 308% 2,344 59
SYMBOL MCHP 1,635,0000 24,7013 40,386.65 10/12/10 35,708.25 1906 Long-Term

ATTACHMENT A
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+ THE LILLIS FOUNDATION

Investment Detail - Equities (continued)

EIN # 91-6520620

% of
Account

Unrealized Estimated Estimated

Quantity Market Price Market Value Assels Galn or (Loss) Yletd Annual Income
Equities (continued) Units Purchased  Cost Per Share Cost Basis Acquired Holding Days Holding Period
NOVARTIS AG F ™ 5§58 0000 86.0400 48,010 32 2% {1,9686.64) 3.09% 1,487 60
ADR 558,0000 89,5644 49,976 96 0929115 (1,966 64) 93 Short-Term
1ADR REPS 1 ORD SHS
SYMBOL NvS
PEPSICO INCORPORATED ™! 1,400 0000 99.9200 139,888 00 5% 62,165.05 281% 3,934 00
SYMBOL PEP 400 0000 44,2850 17,714 00 ° 02/03/03 22,254 00 4714 Long-Term
1.000 0000 60 0089 60,008.95 11/03/09 3991105 | 2249 Long-Term
Cost Basis 77,722 85 Accrued Dividend 983 50
PHILLIPS 66 ™ 6§75 0000 81 8000 58,215 00 2% 32,456 07 273% 1,612 00
SYMBOL PSX 675 0000 33,7169 22,758,983 0211411 32 456 07 1781 Long-Term
SANOFI SPOND F 1,650 0000 42.6500 70,372.50 3% 20,207.70 377% 2,655 34
ADR 1,650 0000 30 3544 50.084.80 07/12/10 20,287.70 1998 Long-Term
1 ADR REPS 05 ORD SHS
SYMBOL SNY
SYNAPTICS INC ™ 1,835 0000 80 3400 147,423 90 5% (2,055 24) NIA NIA
SYMBOL SYNA 95 0000 81,4548 7.738 21 09117114 (105 91) 470 Long-Term
100 0000 81 3489 8,134,99 09/17/14 (100,99) 470 Long-Term
100,0000 81,4849 8,148.49 08/17/14 (114,49) 470 Long-Term
1.540.0000 81 4658 125,457.45 09/17114 {1,733.85) 470 Long-Term
Cost Basls 149,479,14
THERMO FISHER SCNTFC ™ 777.0000 141 8500 110,217 45 4% 65,133 96 0.42% 466 20
SYMBOL TMO 5000000 50,1969 2508845 06/28/12 45,826 55 1281 Long-Term
77.0000 72.1503 5,555,58 02/22/13 5.366.87 1042 Long-Term
200 0000 72,1473 14,4290.46 02/22/13 13,940 54 1042 Long-Term
Cost Basls 45,083.49 - Rl L

Accrued Dividend 116 55

ATTACHMENT A
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+ THE LILLIS FOUNDATION EIN # 91-6520620

Investment Detail - Equities (continued)

% ot

Acco:.m Unrealized Estimated Estimated
Quantity Market Price Markot Value Assels Gain or (Loss) Yield Annual Income
Equities (continued) Units Purchased  Cos! Per Share Cost Basis  Acquired Holding Days Holding Period
TIME WARNER INC ™ 1,660 0000 64 6700 100,885.20 4% 4,898,55 2.46% 2,184.00
SYMBOL TWX 360 0000 615373 22,153 43 02/11/14 1,127.77 688 Long-Temn
1,200.0000 61.5276 73,833.22 021114 3,770.78 688 Long-Term

Cost Basis 95,966 65
TJX COMPANIES INC ™ 3,150 0000 70.8100 223,366.60 8% 198,638 75 118% 2,646.00
SYMBOL TJX 3,150,0000 8.4850 26,727 75* 02/03/03 196,638 75 4714 Long-Term
VERIZON COMMUNICATN ™ 1,010 0000 46 2200 48,682 20 2% {3,542 84) 4088% 2,282 60
SYMBOL vz 1,010 0000 497277 50,22504 11/13/13 (3,542 84) 778 Long-Term
VF CORPORATION 1,340 0000 62 2500 83,415 00 3% 13,023 64 2.37% 1,983 20
SYMBOL VFC 420 0000 47 2943 19,863 61 06/12/13 6,281 39 932 Long-Term
400,0000 54,9269 21,970.79 111313 2929 21 778 Long-Term
520 0000 54.9172 28,556.96 11/13/13 3,813.04 778 Long-Term

Cos! Basis 70,391 3¢
WILLIAMS COMPANIES M) 2,014.0000 25 7000 51,759.80 2% (48,180.42) 8.96% 5,155.84
SYMBOL wMB 614 0000 49 6234 30,466.80 08/12/15 (14,689 00) 143 Short-Term
1,400 0000 49 8224 69,471 42 08/12/15 {33,491 42) 141 Short-Term

Cost Basis 99,940 22

ATTACHMENT A
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« THE LILLIS FOUNDATION EIN # 91-6520620

Investment Detail - Mutual Funds

% of

Market Market Acceu:t Average Unrealized
Equlity Funds Quantlty Price Value Assets  Cost Basis Cost Basls Gain or {Loss)
OAKMARK INTL FD CLASS | (™4 1,554 5830 21,3600 33,205 89 1% 22 36 34,762 75 (1,556.86)
SYMBOL OAKIX
TWEEDY BROWNE GLOBAL M)\ 925 7310 24,4600 22,643.38 <1% 24,78 22,939 83 (296.45)
VALUE FUND
SYMBOL TBGVX
WASATCH WORLD 1,379 6740 18,8300 25,979,286 <1% 19.68 27 153.40 {1,174.14)
INNOVATORS Mko
FD INV

SYMBOL WAGTX

Kol 2 afedfa vt

1T CRYUET Tiside i : HOTUZ T
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