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o 990-PF Return of Private Foundation | omBNo 1545-0052
) or Section 4947(a)(1) Trust Treated as Private Foundation 2 @ 1 6

o~ . .
Department gf the TresSury » Do not enter social security numbers on this form as it may be made public.

Internal Revenue Service » Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf. [RIEURCLJNIIFTERRETN
For calendar year 2016 or tax year beginning , 2016, and ending , 20

Name of foundation A Employer identification number
The B. Gi1ll Clements Foundation 73-1645566

Number and street (or P O box number If mail 1s not delivered to street address) Room/surte B Telephone number (see nstructions)

1901 N. Akard St. 214 549 3175
City or town, state or province, country, and ZIP or foreign postal code

Dallas, TX 75201-2305

C If exemption application I1s pending, check here » D

G Check allthat apply [ Initial return [ Inttial return of a former public charity| b 1 Foreign organizations, check here »]
] Final return (J Amended return
2 Foreign organizations meeting the 85% test,
L] Address change [ Name change check here and attach computation >

H Check type of organization. Section 501(c)3) exempt private foundation E If prvale foundation status was terminated under

] Section 4947(@@)(1) nonexempt charitable trust ] Other taxable private foundation section S07(X1)A). check here >0

I Fair market value of all assets at | J Accounting method Cash [ Accrual | ¢ e foundation is n a 60-month termnation

end of year (from Part Il, col (c), (1 Other (specify) under section 507(b)(1)(B), check here
hne 16)» §  10,665,749.93| (Part i, column (d) must be on cash basis)

Part [l Analysis of Revenue and Expenses (The total of d) Disbursements
amour)rlts n columns (b), (c), and (d) rgay not ne(;ressanly equal ‘agx%'ivni'é‘éepi'ﬁd ®) N"f; vestment () ﬁﬂ’é’:gfg et | )f°;5p;éggg'e
the amounts in column (a) (see instructions) ) books {cash basis only)

1 Contributions, gifts, grants, etc , received (attach schedule) - - . - - : : T
2 Check P {X] if the foundation i1s not required to attach Sch B
3 Interest on savings and temporary cash investments 3,550.07 3,550.07
4 Dwvidends and interest from securities 495,375.69 495, 375.69
5a Gross rents . 457.60 457.60
b Net rental income or (loss) 457.60
e 6a Net gain or (oss) from sale of assets not on line 10 (18,415.52
S b Gross sales price for all assets on line 6a 2,635,813.94
& | 7 Capital gain net income (from Part IV, line 2) 0.00
oo @ | 8 Net short-term capital gain )
' 9 Income modifications
}: 10a Gross sales less returns and allowances
= b Less Cost of goods sold
c Gross profit or (loss) (attach schedule) 0.00
| (%ther Ingome (atfach schedule) P€Vo" 37810 40,132.82 40,132.82
;‘: 12 Total. Addllnes1thro)u‘@1,_ 521,100.66 539,516.18 0.00
-~ 13 .,omp , diregtors, trustees, etc
=8 114 Dther ,m anes—anw ges
o 15 Pemsion plans, employee be fits .
S| 16a °a|fee$5(§tt§cﬁ Hthule Q 2,149.75 2,149.75 2,149.75
S, b % untmges(a%t%’éh Sghia ujay 2% 7,560.00 7.,560.00 7,560.00

¢ %org%gﬁ%e%gaﬂachggggg tie),, 40,281.75 40,281.75

17

18  Taxes (attach schedule (see mslruchons)Royaltyzzlgg 97 28,167.25 28,167.25
19 “8 reglajlon Ytach scheadief BRa" Jeplae’f%% 4 6,019.92 6,019.92
20 ccupancy

21 Travel, conferences, and meetings
22  Printing and publications

23 Other expenses (attach schedule)Royalty Expenses 14,166.67 14,166.67
24 Total operating and administrative expenses.

Operating and Administrative Expenses

Add lines 13 through23 . . . 98,345.34 98, 345.34 0.00| 9,709.75
25 Contributions, gifts, grants paid . . 611,500.00 611,500.00
26  Total expenses and disbursements. Add lines 24 and 25 709,845.34 98, 345.34 0.00] 621,209.75

27  Subtract line 26 from line 12.
a Excess of revenue over expenses and disbursements | (188,744 .68

b Netinvestment income (f negative, enter -0-) . 441,170.84
¢ Adjusted net income (if negative, enter -0-) . 0.00
For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2016)
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Form 980-PF (2016)

Page 2
Attached schedules and amounts in the description column | Beginning of year End of year
m . Bala.nce Sheets should be for end-of-year amounts only. (See structions } (a) Book Value (b) Book Value (c) Farr Market Value
1 Cash—non-interest-bearing . 278,709. 64 35,535.02 35,535.02
2 Savings and temporary cash investments 195,967.28 415,770 92 415,770.92
3 Accounts recevable > Jim Melson Check Paid 12/12/14)
Less allowance for doubtful accounts®» 6,008.75 6,008.75 0
4  Pledges recewvable®»
Less allowance for doubtful accounts »
5 Grantsrecewable . .
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions)
7 Other notes and loans receivable (attach schedute)» |
Less allowance for doubtful accounts®»
&1 8 Inventones for sale or use
§ 9  Prepaid expenses and deferred charges
< | 10a Investments—U S and state government obligations (attach schedule)
b Investments—corporate stock (attach schedule) . 9,544,853.84 10,271,855.45 8,645,857.00
¢ Investments—corporate bonds (attach schedule)
11 Investments—and, bulldings, and equipment basis» |
Less' accumulated depreciation (attach schedule)»
12  Investments—mortgage loans .
13 Investments—other (attach schedule)Denton Royalty B 0.00 0.00 ~ 189,050 92
14 Land, buildings, and equipment basis®» ¢ 138,460.00
Less accumulated depreciation (attach schedule)» 79,276.00_ 59,184.00 53,164.07 53,164.07
15  Other assets (describe » 1,284 shs ANB Corporation ) 18,701.00 18,701.00 1,326,372.00
16 Total assets (o be completed by all filers—see the
instructions Also, see page 1, item ) 10,103,424.51| 10,801,035.21 10, 665,749.93
17  Accounts payable and accrued expenses
o | 18 Grants payable
2119  Deferred revenue
% 20  Loans from officers, directors, trustees, and otherdlsquallf ied persons
2|21 Mortgages and other notes payable (attach schedule)
='122  Other liabilities (descrbe®» )
23  Total liabilities (add lines 17 through 22) . 0.00 0.00
® Foundations that follow SFAS 117, check here .  » []
e and complete lines 24 through 26 and lines 30 and 31.
S |24 Unrestncted
®© |25 Temporarily restricted
g 26  Permanently restricted
5 Foundations that do not follow SFAS 117, check here» []
L and complete lines 27 through 31.
S 27  Capttal stock, trust principal, or current funds 10,103,424.51 10,801,035.21
% 28  Paid-in or capital surplus, or land, bldg , and equipment fund
¥ 129 Retaned earnings, accumulated income, endowment, or other funds
f‘ 30 Total net assets or fund balances (see instructions) 10,103,424.51 10,801,035.21
g 31 Total liabilities and net assets/fund balances (see
instructions) 10,103,424.51 10,801,035.21

I Analysis of Changes in Net Assets or Fund Balances

1

O b Wk

Total net assets or fund balances at beginning of year—Part I, column (@), line 30 (must agree with
end-of-year figure reported on prior year’s return)

10,103, 424.

51

Enter amount from Part |, ||ne 27a

(188,744

68)

1,054,415.

57

Add lines 1,2,and 3 .

10,969,095,

40

Decreases not included in line 2 (itemize) » Ad_'lustment to Basis of MLP ETF Securities

168, 060.

i8

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

s lwiN|-=

10,801,035

.22

Form 990-PF (2016)



Form 990-PF (2016)

Page 3
m Capital Gains and Losses for Tax on Investment Income :
{a} List and describe the kind(s) of property sold (e g , real estate, {b) How acquired | (0 pate acquired {d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) B:%‘gﬁ;‘t?gﬁ (mo , day, yr) (mo , day, yr)
1a 7500 ISHARES IBOXX $§ H/Y COR BD ETF P 10/6/11 7/8/16
b .726 HALCON RESOURCES CORPORATION P 5/13/13 9/12/16
¢ 30,000 LINN ENERGY p 8/7/13 4/27/16
d 15,000 ALTRIA GROUP p 10/6/11 11/22/16
e FROM SUPPLEMENTAL PAGES
(e) Gross sales pnce (f) Depreciation allowed {g) Cost or other basis (h) Gain or (0ss)
(or allowable) plus expense of sale (e) plus (fyminus (g)
a 636,061.88 621,164.25 14,897.63
b 5.987 760.36 (754.39)
c 0 819,403.50 (819,403.50)
d 960,954.05 401,400.00 559,554.05
e 227,290.69 227,280.69
Complete only for assets showing gain 1n column (h) and owned by the foundation on 12/31/69 (I) Gains (Col (1)gain minus
0FUY ssof 2109 e e eon e
a
b
c
d - - T _ e
e
if gain, also enterin Part [, ine 7
2 Capital gain net income or (net capital loss) { if goss), enter -0- in Part 1, ine 7 } 5 (18, 415.52)
3 Net short-term capital gain or (loss) as defined 1n sections 1222(5)and (6)
If gain, also enter in Part |, ine 8, column (c) (see instructions) If (loss), enter -0- m}
Part [, ine 8 3

I2A  Qualification Under Section 4940(e) for Reduced Tax on Net Investment income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)

If section 4940(d)(2) applies, leave this part blank

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base perod? [ Yes No
If “Yes,” the foundation does not qualify under section 4940(e) Do not complete this part
1 Enter the appropnate amount in each column for each year, see the instructions before making any entries
B (a)d ) () DlStrlblE(t‘lZ)n ratio
Calendar yegrs?o‘r)fg)?ygaeral;fegmn|ng in) Adjusted qualifying distributions Net value of noncharitable-use assets (col (b)dmided by col ()
2015 756,978.89 12,352,058.44 0.0613
2014 676,903.82 15,466,669.72 0.0438
2013 665,799.02 14,251,506.19 0.0467
2012 112, 950.00 13,311,808.74 0.0085
2011 426,146.00 11,843,505.05 0.0360
2  Total of ine 1, column (d) . 2 0.1963
3 Average distribution ratio for the 5-year base perlod——dlwde 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 .0393
4  Enter the net value of noncharitable-use assets for 2016 from Part X, line 5 4 10,283,679.02
5 Multiply line 4 by ine 3 5 404,148.59
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 4,411.70
7 Addlines5and 6 7 408,560.29
8 Enter qualfying distributions from Part XII, line 4 . 8 621,209.75

If ine 8 1s equal to or greater than line 7, check the box in Pan VI, ine 1b, and compiete lhat part using a 1% tax rate. See the

Part VI instructions

Form 990-PF (2016)



Form 990-PF (2016)

. Page 3
XA Capital Gains and Losses for Tax on Investment income
(akList and describe the kind(s) of property sold (e g , real estate, (b) How acquired | 0y pate acquired (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) B:B‘g;:ﬁgﬁ (mo , day, yr.) (mo , day, yr)
1a 30,000 KKR & CO P 10/6/11 11/22/16
b 12,300 FTSE EUROPE ETF P 10/6/11 11/22/16
¢ KKR & CO DIVIDEND DISTRIBUTIONS P
d
€
() Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gan or (oss)
(or allowable) plus expense of sale (e) plus () minus (g)
a 461,854.93 295,153.50 166,701.43
b 564,434.69 516,347.85 48,086.84
c 12,502.42 0 12,502.42
d
e
Complete only for assets showing gam in column (h) and owned by the foundation on 12/31/69 () Gains (Col (1) gain minus
(J) Adjusted basis (k) Excess of col col (k), but not less than -0-) or
(W)FM YV as of 12/31/69 as of 12/31/69 over colsa()), " gnf) Losses (fromcol (h)
a
b
c
- d - - - — - - - - -
e
If gain, also enter in Part 1, ine 7
2  Capital gain net iIncome or (net capital loss) { If (oss), enter -0- n Part I, line 7 } 9
3 Net short-term capttal gain or (floss) as defined in sections 1222(5) and 6)
If gain, also enter in Part |, line 8, column (c) (see instructions) If (oss), enter -0- In
Part |, hine 8 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 this part blank
Was the foundatton hable for the section 4942 tax on the distnbutable amount of any year in the base penod? 0 Yes [ No
If “Yes,” the foundation does not qualify under section 4940() Do not complete this part
1 Enter the appropriate amount in each column for each year, see the instructions before making any entries
Base pe(ﬁc))d ears (o) ) D|str|bt(1:Z>n ratio
Calendar year {or tax yeyar beginning in) Adjusted qualfying distnbutions Net value of nonchariiable-use assets (col (b) divided by col (c))
2015
2014
2013
2012
2011
2 Total of line 1, column (d) . 2
3  Average dlstrlbutlon 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 2016 from Part X, line 5 4
5  Multiply line 4 by ine 3 . . . . . 5
6 Enter 1% of net iInvestment income (1% of Part |, line 27b) . .o o . 6
7 AddlnesS5and6 . e e .o . 7
8  Enter qualfying distributions from Part XIl, line 4 8

If ine 8 is 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

Form 990-PF (2016)



Form 990-PF (2016) Page 4

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

1a Exempt operating foundations described in section 4940(d)@2), check here ® [] and enter “ N/A” on line 1
Date of ruling or determnation letter (attach copy of letter if necessary—see Instructions)
b Domestic foundations that meet the section 4940() requirements in Part V, check 1 4,411]1 70
here » [X] and enter 1% of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b Exempt forelgn orgamzatuons enter 4% of
Part |, ne 12, col ()
2 Tax under section 511 (domestic section 4947(g)(1) trusts and taxable foundations only. Others enter -0-) | 2
3 Addlines1and?2 . 3 4,411170
4  Subtitle A (income) tax (domestic sectlon 4947(@)(1) trusts and taxable foundations only Others enter-0-) | 4
5 Tax based on investment income. Subtract line 4 from Iine 3 If zero or less, enter -0- 5 4,411(70
6 Credits/Payments
a 2016 estimated tax payments and 2015 overpayment credited to 2016 | 6a 13,804(04
b Exempt foreign organizations—tax withheld at source . 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c
d Backup withholding erroneously withheld 6d
7 Total credits and payments Add lines 6a through 6d 7 13,8041 04
8 Enter any penalty for underpayment of estimated tax Check here [] if Form 2220 is attached 8
9 Taxdue. If the total of lines 5 and 8 1s more than line 7, enter amount owed » | 9 0] 00
10  Overpayment. If ine 7 is more than the total of ines 5 and 8, enter the amount overpaid > | 10 9,392} 34
11 Enter the amount of line 10 to be: Credited to 2017 estimated tax » 9,392|34  Refunded » | 11 0] 00
[EAEY Statements Regarding Activities : E — e
1a Dunng the tax year, did the foundation attempt to influence any national, state, or local leg|s|at|on or did it Yes| No
participate or intervene in any political campaign? 1a X
b Did it spend more than $100 durng the year (either directly or indirectly) for poltical purposes (see
instructions for the definition)? . . 1b X
If the answer is “Yes” to 1a or 1b, attach a detalled descnption of the activities and copies of any matenals
published or distnbuted by the foundation in connection with the activities
¢ Did the foundation fie Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) lmposed durmg the year
(1) On the foundation » $ None (2)On foundation managers » $ None
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers. » $ None
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If“Yes,” attach a detailed descnption of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing mstrument, articles of
incorporation, or bylaws, or other similar nstruments? /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? 4a
b If“Yes,” has it filed a tax return on Form 990-T for this year? 4b
5 Was there a liquidation, termination, dissolution, or substantial contractlon during the year? 5 X
If “Yes,” attach the staterment required by General Instruction T
6 Are the requirements of section 508() (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 Didthe foundation have at least $5,000 in assets at any time during the year? If " Yes,” complete Part Il, col (c), and Part XV 7 X
8a Enter the states ta which the foundation reports or with which 1t 1s registered (see instructions) »
XA S
b If the answer is “Yes” to iine 7, has the foundation deﬁ]é'ﬁ'e'a"é'i:'b'b'y"af"F'EEEn 990-PF 1o the Attorney General
(or designate) of each state as required by General Instruction G? If “No,” attach explanation 8b X &
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942()(3) or
4942()(5) for calendar year 2016 or the taxable year beginning in 2016 (see instructions for Part XIV)? If “Yes,”
complete Part XIV . . . . 9 X
10 Did any persons become substannal contrlbutors dunng the tax year? I Yes ” atlach a schedule Ilst/ng therr
names and addresses . . . Coe . . - . 10 X

Form 990-PF (2016)



Form 990-PF (2016)

Page 5
XX  Statements Regarding Activities (continued)
. ! Yes | No
11 At any time dunng the year, did the foundation, directly or indirectly, own a controlied entlty within the
meaning of section 512(b)(13)? If “Yes,” attach schedule (see nstructions) 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a dnsquahﬂed
person had advisory privileges? If “Yes,” attach statement (see instructions) . 12 X
13 Dud the foundation comply with the public inspection requirements for its annual returns and exemption application? | 13 | X
Website address »
14 The books are ncare of » PATRICIA L. CLEMENTS Telephone no. » 214 549 3175
Located at » 1901 N. Akard St., Dallas, TX ZIP+4 » 75201-2305
15  Section 4947(a)(1) nonexempt charitable trusts filng Form 990-PF in heu of Form 1041—Check here | » O
and enter the amount of tax-exempt interest received or accrued during the year . > L 15 |
16 At any time durning calendar year 2016, did the foundation have an interest in or a signature or other authonty Yes | No
over a bank, securities, or other financial account in a foreign country? . . 16 X
See the insiructions for exceptions and filing requirements for FINCEN Form 114 [f “Yes,” enter the name of
the foreign country »
IEEIE:N  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 or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? . Clyes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? - - [JYes [XNo ) DU
(3) Furnish goods, services, or facilities to (or accept them from)a disqualified person? [(lves No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . ves No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of a disqualified person)? . .. .. JYes No
{6) Agree to pay money or property to a government official? (Exception. Check “No” if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminating within 90 days ) [(JYes No
b If any answeris “Yes” to 1a(1)}~(6), did any of the acts fail to qualfy under the exceptions descnibed in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? 1ib
Organizations relying on a current notice regarding disaster assistance check here »]
¢ Did the foundation engage in a prior year in any of the acts descnibed n 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 20167 1c X
2 Taxes on faiure to distribute Income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942()3) or 4942 ()(5))
a At the end of tax year 2016, did the foundation have any undistributed ncome (ines 6d and
6e, Part Xlll) for tax year(s) beginning before 2016? . . . [OYes No
If “Yes,” list the years» 20 , 20 , 20 , 20
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)2)
{relating to incorrect valuation of assets) to the year's undistnbuted income? (if applying section 4942(a)2)to
all years listed, answer "No” and attach statement—see instructions ) 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
» 20 , 20 , 20 , 20
3a Dd the"f'dbndatié'ﬁ-hold Er_fé'ré than a 2% direct or indirect interest in any business enterprise
at any time durning the year? - . @ves No
b If “Yes,” did it have excess business holdings in 2016 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
Comrmissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the iapse 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 2016 ) - 3b
4a Did the foundation invest duning the year any amount in a manner that would jeopardize its chantable purposes? 43 X
b Did the foundation make any investment in a pror year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning Iin 20162 | 4b X

Form 990-PF 2016)



Form 990-PF (2016)

Page 6
XN Statements Regarding Activities for Which Form 4720 May Be Required (confinued)
5a Durning the year did the foundation pay or incur any amount to
{1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? [OYes [xINo
(2} Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registration drive? e [Jves [xINo
(3) Provide a grant to an individual for travel, study, or other similar purposes? {Oyes [xINo
(4) Provide a grant to an organization other than a charitable, etc., organization described in
section 4945(d)(4)A)? (see instructions) [Jyes [x]No
(5) Provide for any purpose other than religious, chantable, scxentlflc llterary, or educational
purposes, or for the prevention of cruelty to children or anmals? (JYes [xINo
b if any answer 1s “Yes” to 5a(1)+5), did any of the transactions fail to qualify under the exceptions described in
Regulations section 53.4945 or in a current notice regarding disaster assistance (see instructions)? 5b
Organizations relying on a current notice regarding disaster assistance check here » (]
¢ If the answer Is “Yes” to question 5a(4), does the foundation claim exemption from the tax
because It maintained expenditure responsibility for the grant? [OJyes [ONo
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? . [Jyes [xINo
b Did the foundation, during the year, pay premiums, directly or |nd|rectly. on a personal benefit contract? 6b X
If “Yes” to 6b, file Form 8870.
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? [ Jyes [INo
b If*Yes,” did the foundation receive any proceeds or have any net income attributable to the transaction? 7b X

and Contractors

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

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

() Name and address (b)rjgt‘lﬁls%%? a\geer‘?ge (c)acfor:r;;t)%r;slgt,xon er&?lg)%rggtz’a\#é%?;::ns (e)otErTgre;f:waacrscoeusm'
devoted to position enter -0-} and deferred compensation

PATRICIA L. CLEMENTS PRESIDENT/TREASURER/TRUSTEE
1901 N. BKARD ST., DALLAS, TX 75201 .1 HR./WK. 0 0 0
WILLIAM MEMS ROHDE, JR. VICE PRESIDENT/SECRETARY/TRUSTEE
1901 N. AKARD ST., DALLAS, TX 75201 .1 HR./WK. 0 0 0
JAY STEWART ROHDE VICE PRESIDENT/TRUSTEE
1901 N. AKARD ST., DALLAS, TX 75201 .1 HR./WK. 0 0 0

2 Compensation of five highest-paid employees (other than those included on line 1—see instructions). If none, enter
“NONE.”
(d) Contributions to
(b) Title, and average loyee benefit | (e) Expense account,
(a) Name and address of each employee paid more than $50,000 ho?r% per week {c) Compensation p?g:\% a)rl% defgrréd ¢ )othgr allowances
devoted to position compensation
----------------------------------------------------------------------------- NONE
-------------------------------------------------------------------------------- NONE
- T NONE
--------------------------------------------------------------------------------- NONE
---------------------------------------------------------------------------------- NONE
Total number of other employees paid over $50,000 . Coe o e > NONE

Form 990-PF (2016)



Form 990-PF (2016)

Page 7

and Contractors (continued)

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

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
NONE
NONE
----------- NONE
______ NONE
Total number of others receiving over $50,000 for professional services . . . > NONE
EEXE¥Y Summary of Direct Charitable Activities
List the foundation’s four largest direct chantable activihes duning the tax year Include relevant statistical information such as the number of Expenses
organizations and other beneficianes served, conferences convened, research papers produced, etc
1 e
) - = G - - NONE-
2 e
___________________________________________________________________________________________________________________________ NONE
3 ) e
"""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""" NONE
.
""""""""""""""""""""""""""""""""""""""" ) o NONE
CELAPE:] Summary of Program-Related Investments (see Instructions)
Descnibe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2 Amount
NONE
NONE
NONE
Total. Add lnes 1 through 3 . . . . . > 0.00

Form 990-PF (2016)



Form 990-PF (2016)

Page 8

see.nstructions.)

Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,

1 Far market value of assets not used (or held for use) directly in carrying out chantable, etc.,
purposes
a Average monthly fair market value of secunties 1a 8,313,043.00
b Average of monthly cash balances 1b 552,633.35
¢ Fair market value of all other assets (see instructions) 1c 1,574,606.92
d Total (add lines 1a, b, and c) 1d 10,440,283.27
e Reduction clamed for blockage or other factors reported on Ilnes 1a and
1c (attach detailled explanation) . .. . | 1e |
2 Acquisition indebtedness applicable to line 1 assets 2
3 Subtract line 2 from line 1d .. 3 10,440,283.27
4 Cash deemed held for charntable activitties Enter 1'/:% of hne 3 (for greater amount, see
instructions) 4 156,604.25
5 Net value of noncharitable-use assets. Subtract Ilne 4 from I|ne 3 Enter here and on Parl V, line 4 5 10,283,679.02
M|n|mum investment return. Enter 5% of line 5 6 514,183.95

and certain foreign organizations check here» [] and do not complete this part )

Distributable Amount (see instructions) (Section 4942(])(3) and ())(5) private operating foundations

1 Minimum investment return from Part X, line 6 .. 1 514,183.95
2a Tax on investment income for 2016 from Part VI, line 5 . . 2a 4,411.70
b Income tax for 2016 (This does not include the tax from Part \/1.) . 2b
¢ Add hnes 2a and 2b - R 2¢c - 4,411:70-
3 Distributable amount before adjustments Subtract line 2¢ from line 1 3 509,772.25
4 Recoveries of amounts treated as qualifying distributions 4
5 Addlines3and4 5 509,772.25
6  Deduction from distnibutable amount (see instructions) 6
7 Distributable amount as adjusted Subtract ine 6 from line 5. Enter here and on Part XIli,
fine 1 7 509,772.25
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes
a Expenses, contributions, gifts, etc —total from Part |, column (d), ine 26 1a 621,209.75
b Program-related investments—total from Part 1X-B . 1b
2 Amounts pad to acquire assets used (or held for use) dlrectly In carrylng out chartable, etc,
purposes . . 2
3 Amounts set aside for specific charitable projects that satisfy the
a Suitability test (prior IRS approval required) 3a
b Cash distnbution test (attach the required schedule) 3b
4  Qualifying distributions. Add lines 1a through 3b Enter here and on Pan V, hne 8, and Part Xlll, ine4 | 4 621,209.75
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b (see instructions) 5 4,411.70
6 Adjusted qualifying distributions. Subtract hine 5 from line 4 6 616,798.05

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

Form 990-PF (2016)



Form 990-PF (2016)
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Page 9

Undistributed Income (see instructions)

Distributable amount for 2016 from Part XI,
ine7 .

Undistributed income, If any, as of the end of 2016
Enter amount for 2015 only

Total for prior years 20,20 ,20

(a)
Corpus

(b)

Years prior to 2015

(€)
2015

(d)
2016

509,772.25

610,486.52

Excess distributions carryover, If any, to 2016
From 2011

From 2012

From 2013

From 2014

From 2015

Total of lines 3a through e

Qualifying distributions for 2016 from Part XII
ined4.»™ $ 621,209.75

Applied to 2015, but not more than line 2a
Applied to undistributed income of prior years
(Election required—see instructions)

Treated as distnibutions out of corpus (Election
required—see Instructions)

Appled to 2016 distributable amount
Remaining amount distnibuted out of corpus
Excess distnbutions carryover applied to 2016
(If an amount appears in column (d), the same
amount must be shown in column (a))

Enter the net total of each column as
indicated below:

Corpus Add hines 3f, 4¢, and 4e Subtract ine 5
Prior years' undistributed income Subtract
line 4b from line 2b

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

Subtract lne 6¢ from line 6b Taxable
amount—see Instructions

Undistnbuted income for 2015 Subtract hine
4a from hne 2a Taxable amount—see
instructions

Undistributed income for 2016 Subtract lines

4d and 5 from lne 1 This amount must be
distributed in 2017

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

Excess distnbutions carryover from 2011 not
applied on line 5 or line 7 (see instructions) .
Excess distributions carryover to 2017.
Subtract lines 7 and 8 from line 6a

Analysis of ine 9
Excess from 2012

-00

610,486.52

10,723.23 -~ — .

.00

499,049.02

.00

Excess from 2013

Excess from 2014

Excess from 2015

Excess from 2016

Form 990-PF o1s)



Form 990-PF (2016)

XX Private Operating Foundations (see instructions and Part VII-A, question 9)
1a |If the foundation has received a ruling or determination letter that it 1s a prvate operating
foundation, and the ruling 1s effective for 2016, enter the date of the ruling . » INOT APPLICABLE

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

Page 10

2a Enter thzfa lessgr of the adjusted net Tax year Prior 3 years

income from Part | or the minimum (e) Total

investment return from Part X for fa) 2016 (b) 2015 (c) 2014 (d) 2013

each year hsted 0.00
b 85% of line 2a 0.00 0.00 0.00 0.00 0.00
¢ Qualfying distributions from Part XlI,

line 4 for each year listed 0.00
d  Amounts included in line 2¢ not used directly

for active conduct of exempt activities 0.00

e Qualfying distnbutions made directly
for active conduct of exempt activities
Subtract line 2d from line 2¢ 0.00 0.00 0.00 0.00 0.00

3 Complete 33, b, or ¢ for the
alternative test relied upon

a "Assets” alternative test—enter

(1) Value of all assets 0.00
(2) Value of assets qualifying under
section 4942(X3XBX1) 0.00

b “‘Endowment” alternative test—enter /3 B , o i
of mimimum Investment return shown n ’ |
Part X, line 6 for each year listed 0.00

¢ “Support” alternative test—enter

(1) Total support other than gross
iInvestment  income  (interest,
dividends, rents, payments on
securities loans (section
512(a)(5)), or royalties) 0.00

{(2) Support from general public
and 5

or more exempt
organizations as provided In

section 4942()(3)BXn)
(3) Largest amount of support from
an exempt organization 0.00
(4) Gross investment income 0.00
Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets at

any time during the year—see instructions.)
1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation
before the close of any tax year (but only If they have contrnbuted more than $5,000) (See section 507(d)2))

0.00

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

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here » if the foundation only makes contributions to preselected chantable 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.

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

¢ Any submission deadlines

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

Form 990-PF (2016)



Form 980-PF (2016)

Page 11
IZLEM  Supplementary Information (continued)
3 _ Grants and Contributions Paid During the Year or Approved for Future Payment
ReC|pient |L{]%c&p;¥;l::|:{:£2xf:]:l. Foundation Purpose of grant or
" any foundation manager status of contrnbution Amount
Name and address (home or business) or substantial contributor | rectpient
a Paid dunng the year

DALLAS ARBORETUM
8525 Garland Rd.
ballas, TX 75218 NOT APPLICABLE PUBLIC GENERAL OPERATING 16,500.00
NATIONAL SNAFFLE BIT ASSOCIATION
1381 St. Paul
Gurnee, IL 60031 NOT APPLICABLE PUBLIC GENERAL OPERATING 10,000 00
CONSERVATION RESOURCE ALLIANCE
10850 E Traverse Hwy #1180
Traverse City, MI 49684 NOT APPLICABLE PUBLIC GENERAL OPERATING 60,000 00
LITTLE TRAVERSE CONSERVANCY
3264 Powell Rd.
Harbor Springs, MI 49740 NOT APPLICABLE PUBLIC GENERAL OPERATING 1,000.00
FT. CONCHO FOUNDATION - - - - - - |- - - - -
630 S Oakes St
San Angelo, TX 76903 NOT APPLICABLE PUBLIC GENERAL OPERATING 170,000 00
CAMP SUMMIT
17210 Campbell Rd #180
Dallas, TX 75252 NOT APPLICABLE PUBLIC GENERAL OPERATING 100, 000 00
FAMILY CENTERS
40 Arch St.
Greenwich, Connecticut NOT APPLICABLE PUBLIC GENERAL OPERATING 10,000 00
SCOTT & WHITE HEALTH FOUNDATION
2401 South 31st St.
Temple, TX 76508 NOT APPLICABLE PUBLIC GENERAL OPERATING 10,000.00
FROM SUPPLEMENTAL PAGES 234,000.00

Total . . . . . . . . >  3a| 611,500.00

b Approved for future payment
Total . . . . . .. . . . » 3b 0.00

Form 990-PF (2016)



Form 990-PF (2016)

Page 11
X3 Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recnplent Ifstr'nif/:fp;l’;} :Zlg{:t;zg;xvlgj :J: : Foundation Purpose of grant or
any foundation manager status of contnibution Amount
Name and address (home or business) or substantial contributor | recipient
a Paid dunng the year

CHILDREN'S MEDICAL
1935 Medical Distraict Dr.
Dallas, TX 75235 NOT APPLICABLE PUBLIC |GENERAL OPERATING 10,000.00
ROSS PEROT MUSEUM
2201 N Field St.
pallas, TX 75201 NOT APPLICABLE PUBLIC |GENERAL OPERATING 25,000 00
MEALS BY GRACE
549 Lake Center Pkwy
Cumming, GA 30040 NOT APPLICABLE PUBLIC |GENERAL OPERATING 10,000.00
MOMENTOUS INSTITUTE
106 E 10th St
Dallas, TX 75203 NOT APPLICABLE PUBLIC |GENERAL OPERATING 25,000.00
HOLY CHILDHOOD OF JESUS CHURCH - - - -— - - - - - - - -
150 W Main St
Harbor Springs, MI 49740 NOT APPLICABLE PUBLIC |GENERAL OPERATING 2,500.00
TOMMY NOBIS CENTER
61 Forsyth St SW
Atlanta, GA 30303 NOT APPLICABLE PUBLIC |GENERAL OPERATING 50,000.00
HIGHLAND PARK EDUCATION FOUNDATION
4201 Grassmere Ln
Dallas, TX 75205 NOT APPLICABLE PUBLIC |GENERAL OPERATING 20,000.00
GREAT LAKES CENTER FOR THE ARTS
800 Bay Harbor Drave
Bay Harbor, MI 49770 NOT APPLICABLE PUBLIC |GENERAL OPERATING 40,000.00
MCCLAREN NORTHERN MICHIGAN FOUNDATION
360 Connable Ave
petoskey, MI 49770 NOT APPLICABLE PUBLIC |GENERAL OPERATING 51,000.00

Total . . . . N 3a|l 233,500.00

b Approved for future payment
Total . co . L. . .o . . P> 3

Form 990-PF (2016)



Form 990-PF (2016) Page 11
IZXET  Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
If recipient 1s an individual,
Recnplent show any relationship to Foundation Purpose of grant or
any foundation manager status of contnbution Amount
Name and address (home or business) or substantial contnbutor | recipient
a Paid during the year
ELF LOUISE CHRISTMAS PROJECT
P O BOX 39295
SAN ANTONIO, TX 78218 NOT APPLICABLE PUBLIC |GENERAL OPERATING 500 00
Total > 3a 500.00
b Approved for future payment
Total > 3b

Form 990-PF (2016)
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Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

a b wN

= O W oo~N®»

A G N

12
13

Program service revenue:

Unrelated business imcome

Excluded by section 512, 513, or 514

(a)

Business code

(b)

Amount

(c)

Exclusion code

(d)

Amount

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

o Q0 0 oD o

f

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash investments
Dwidends and interest from securnties

Net rental Income or (loss) from real estate

a Debt-financed property

b Not debt-financed property .

Net rental Income or (loss) from personal property
Other investment income

Gain or (loss) from sales of assets other than inventory
Net income or (oss) from special events

Gross profit or (loss) from sales of inventory

Otherrevenue: a Devon Royalty

3,550.07

495,375.69

457.60

(18,415.52)

37,810.18

b cross Timbers Rovalty

2,322.84

[

d

e

Subtotal Add columns (b), (d), and (e)
Total. Add ne 12, columns (b), {d), and ()

.00

.00

521,100.86

(See worksheet In line 13 instructions to verfy calculations )

13

521,100.86

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation’s exempt purposes (other than by providing funds for such purposes) (See instructions }
3/4/5/8/1l THE FOUNDATION INVESTS ITS ENDOWMENT IN ORDER TO CONTRIBUTE TO PRE-SELECTED OPERATING CHARITIES

QUALIFIED UNDER SECTION 501 (C) (3).

Form 990-PF (2016)
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Form 990-PF (2016)
IGELEITN  Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Page 13

Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described Yes| No
in section 501(c) of the Code (other than section 501(c)3) organizations) or In section 527, relating to potitical
organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash ) ) 1a(1) X
(2) Other assets ; .. . .. 1a(2) X
b Othertransactions
(1) Sales of assets to a nonchantable exempt organization . 1b(1) X
(2) Purchases of assets from a nonchantable exempt organization . .. 1b(2) X
(3) Rental of facilities, equipment, or other assets . .. 1b(3) X
(4) Rembursement arrangements . : . 1b(4) X
(5) Loans or loan guarantees . ] 1b(5) X
(6) Performance of services or membership or fundralsmg solicitations . . .. 1b(6) X
¢ Shanng of facilities, equipment, mailing iists, other assets, or paid employees 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 receved 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 noncharntable exempt organization (d) Description of transfers, transactions, and sharing arrangements
|
|
2a |Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations
descnbed in section 501(c) of the Code (other than section 501(c)(3)) or In section 5277 [ Yes No
b If “Yes,” complete the following schedule
(a) Name of orgamzation (b) Type of organization (c) Description of relationship
|
Under penalties of perjury, | declare that | have examuned this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true,
Sign correct/and complete Declaration of prepargr (other than taxpayer) 1s basyn lmformauolof hich preparer has any knowledge Moy he (RS discuss this retum
Here ﬂ 7 /7 ’ with the preparer shown below

(see nstructions)? X Yes [JNo

S:g ature of officer or trustee Title

Paid Prnt/Type preparer's name areu‘ al e Date Check " PTIN
Preparer [Y2RY E. EDMISTON / 5/2/17 sell.employed| P01470328
Use Only|frmsname » MARY E. EDM IETAN /ATTORNE:Y Form's EIN >

Firm's address » 1901 N. AKARD S®., DALLAS, TX 75201-2305 Phoneno 214 720 1488

Form 990-PF (2016)




THE B GILL CLEMENTS FOUNDATION

BGR
CEM
EMO
SRV
FIF

GMZ

KED
KYN
JMF
NTG
TPZ

ETF End Basis

VGK
HYG

ETF End Basis

5,999,503.18

BASIS BASIS
12/31/2016 12/31/2015  ADJUSTMENT
501,100 66 528,984 80 27,884 14
404,040 45 449,676.11 45,635 66
387,836 03 435,629 11 47,793 08
463,067 80 467,134.36 4,066 56
519,652 02 519,652.02 -
341,566 03 366,136 03 24,570 00
161,333 40 -
529,980 26 529,980 26 -
487,543 07 458,596.65 (28,946 42)
262,343 36 292,351.94 30,008 58
428,771 55 445820.13 17,048 58
368,029 67 368,029 67 -
4,855,264.30 4,861,991 08 168,060 18
SOLD 516,347 85
SOLD 621,164 25

EIN 73-1645566
PART NI, LINE 5



The B Gill Clements Foundation
Part X
Tax Year 2016

.MORGAN STANLEY 435-108498-566
AVERAGE FAIR MARKET VALUE OF SECURITIES

BEGIN END AVERAGE

JANUARY 8,084,623 7,428,690 7,756,656
FEBRUARY 7,428,690 7,342,076 7,385,383
MARCH 7,342,076 8,038,771 7,690,424
APRIL 8,038,771 8,553,107 8,295,939
MAY 8,553,107 8,618,929 8,586,018
JUNE 8,618,929 8,768,918 8,524,455
JULY 8,768,918 8,429,980 8,734,369
AUGUST 8,429,980 8,699,819 8,591,283
SEPTEMBER 8,699,819 8,752,585 8,460,042
OCTOBER 8,752,585 8,220,266 8,683,825
NOVEMBER 8,220,266 8,615,065 8,417,666
DECEMBER 8,615,065 8,645,857 8,630,461
99,756,521

AVERAGE FAIR MARKET VALUE OF SECURITIES 8,313,043

MORGAN STANLEY 435-108498-566
AVERAGE FAIR MARKET VALUE OF CASH

BEGIN END AVERAGE
JANUARY 195,967 226,900 211,433
FEBRUARY ) 226,900 153,405 190,152
MARCH 153,405 173,615 163,510
APRIL 173,615 206,490 190,053
MAY 206,490 266,711 236,600
JUNE 266,711 288,923 437,045
JULy 288,923 607,380 479,674
AUGUST 607,380 670,426 544,491
SEPTEMBER 670,426 481,602 565,875
OCTOBER 481,602 461,324 472,700
NOVEMBER 461,324 463,797 462,560
DECEMBER 463,797 415,771 439,784
4,393,877
AVERAGE FAIR MARKET VALUE OF CASH 366,156

MORGAN STANLEY 435-017577-566
AVERAGE FAIR MARKET VALUE OF CASH

BEGIN END AVERAGE

JANUARY 278,710 276,824 34 277,767
FEBRUARY 276,824 275,516 43 276,170
MARCH ' 275,516 275,521 10 275,519
APRIL 275,521 278,936 62 277,229
MAY 278,937 244976 57 261,957
JUNE 244,977 244,980 59 245,472
JULY 244,981 245,967 245,469
AUGUST 245,067 245,957 159,099
SEPTEMBER 245,957 72,230 125,344
OCTOBER 72,230 4,731 48,598
NOVEMBER 4,731 24,966 14,848
DECEMBER 24,966 35,535 30,251
2,237,723

AVERAGE FAIR MARKET VALUE OF CASH 186,477

__552,633.35




. OTHER ASSETS

The B

DENTON ROYALTY
DENTON FARM

ANB CORP COMMON
TOTAL

Gill Clements Foundation

Part X
Tax Year 2016

189,050 92
59,184 00
1,326,372 00

1,574,606.92



