rom Q90-PF

Dapartment of the Treasury
Internal Revenue Service

\a

o

0949133402200 9

| oms No.;1545-0052

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

g&o not enter social security numbers on this form as it may be made public.
T~»Go to www.irs.gov/Form990PF for instructions and the latest information. ~

Open to

For calendar year 2018 or tax year beginning

, 2018, and ending

2018

Public Inspection

, 20

Name of foundation

Phillips Family Foundation

A Employer identification number

75-0590214

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

P.O0. Box

17149

Room/suite

B Telepihhone number (see instructions)

(713)784-3204

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

Sugar Land'TX 77496-7149

G Check all that apply:

O Initial return
(] Final return
(] Address change

O] Initial return of a former public charity
[0 Amended return.
[CJ Name change

H Check type of organization:
(] Section 4947(a)(1) nonexempt charitable trust

X} Section 501(c)(3) exempt private foundation
O Other taxable private foun

o

I Fair market value of all assets at
end of year (from Part Il, col. (c),
ine 16) > $

[0 Other (specify)
30,390, 056.

J Accounting method: [ Cash [J Accrual

(Part 1, column (d) must be on cash basis.)

If exemption application 1s pending, check here®» [:]

1. Foreign organizations, check here

>

2. Foreign organizations meeting the 85% test,

check here and attach computation
If private foundation status was termmated under
section 507(b)(1){A), check here

>

>

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

. »

Analysis of Revenue and Expenses (The total of

amounts in columns (b), (c), and (d) may not necessarly equal

(a) Revenue and
expenses per

(b} Net investment

ncome

{c) Adjusted net
income

(d) Disbursements

for chantable
purposes

the amounts 1n column (a) (see nstructions).) books (cash basis only)
1 Contributions, gifts, grants, etc., received (attach schedule) | 11, 039, 311 . [Pasd5s \
2  Check P[] if the foundation is not required to attach Sch. B [fi&&: “?‘mn% IRy
3 3 . Interest on savings and temporary cash investments 57,653.
— 4 Dividends and interest from securities 807,141.
L’ ba Grossrents .. . .
b Netrental income or (Ioss) G ek : R
@ | 6a Netgainor (loss) from sale of assets not on line 10 2 387 653 xf ?éii;:*\%&?iv SR
g—% b Gross sales price for all assets on line6a 19,059, 253. et
s?@ 7  Capital gain net income (from Part IV, line 2)
'_F 8 Net short-term capital gain .
o 9  Income modifications .
w 10a Gross sales less returns and aIIowances ;
g b Less: Cost of goods sold %«g@‘iﬁi{ wﬁ%ﬁ @f‘ 55 X raj_{'b
¢ Gross profit or (loss) (attach schedule) SR
o 11 Other income (attach schedule) S¢e ., Stmt 35,948. 1,132. ; '\
_%_" 12 Total. Add lines 1 through 11 14,327,706.1 3,253,579. 864,794. ;.f?'?z, gngzm;,
=Z o | 13 Compensation of officers, directors, trustees etc
<L 81|14 Other employee salaries and wages . RECEIN/ED
8 $ 115  Pension plans, employee benefits — = T = o
2‘ 16a Legal fees (attach schedule) 1. 8
g b »Accountlng fees (attach schedule) - 13,461, L 7
2| ¢ Other professional fees (attach schedule)l' 16c St"‘t 149, 645. 149, 645, @
® 117 Interest v .
® |18 Taxes (attach schedule) (see mstructton%’}e Stmt 5,224. 10,392..
E 19  Depreciation (attach schedule) and depletion .
© |20 Occupancy . . }
: 21  Travel, conferences, and meetlngs
5 22  Printing and publications
o| 23 Other expenses (attach schedule) See Stmt 59, 460. 59,391,
-.‘é 24 Total operating and administrative expenses.
g Add lines 13 through 23 . 227,790.| . 219,428,
& |25 Contributions, gifts, grants paid 2,154,862 . |G R e P 2,154,862,
” 26 Total expenses and dishursements. Add Ilnes 24 and 25 2,382,652, 2 1 9,428. 2 1 54, 8 62
27  Subtract line 26 from line 12: SR o :‘? ‘Fﬁ? .?5
a Excess of revenue over expenses and disbursements | 11, 945, 054 . [& .*j R CEiLY Y g T
b Net investment income (if negative, enter -0-) R 'Q"‘ 3,034 1 5 1. %@W T A :35;6
¢ Adjusted net income (if negative, enter -0-) iﬁ%ﬂé% qf?*‘ﬁi SRR 864, 794 . hiraartiRs
For Paperwork Reduction Act Notice, see instructions. Cat No. 11289X Form 990-PF (2018)
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Form 990-PF (2018)

m Balance Sheets Attached schedules and amounts in the descnption column

¢

Page 2

should be for end-of-year amounts only. (See instructions.}

Beginning of year

End of year

(a) Book Value

(b} Book Value

{c) Fairr Market Value

1 Cash—non-interest-bearing . 1,027,096. 1,146,010. 1,146,010.
2  Savings and temporary cash |nvestments .
3  Accounts recevable >
Less: allowance for doubtful accounts P
4  Pledges receivable b
Less: allowance for doubtful accounts »
5 Grants receivable . .
6 Receivables due from offxcers dlrectors trustees and other
disqualified persons (attach scheduie) (see instructions) 9, 640. 18, 660. 18, 660.
7 Other notes and loans receivable (attach scheduie) » R s R S TR R T w’ﬁ@r‘zﬂ
Less: allowance for doubtful accounts »
21 8 Inventories for sale or use
§ 9 Prepad expenses and deferred charges
< | 10a Investments—U.S. and state government obligations (attach schedule)
b Investments —corporate stock (attach schedule) L-10b Stmt 3,080,972. 5,436,190. 5,302,664.
¢ Investments —corporate bonds (attach schedule)
11 Investments—land, bulldings, and equipment: basis»
Less: accumulated depreciation (attach schedule)»
12  Investments—mortgage loans . e e e
“1 13  Investments—other (attach schedule) L-13 Stmt | 17,763,672 24, 4 8 3, 996 23,891,0 99
14 Land, bulldings, and equipment: basis > ) S e TN -"«”‘WB‘?T': S
Less: accumulated depreciation (attach schedule) »
15  Other assets (describe®» 1-15 Stmt ) 0. 31,623 31,623.
16 Total assets (to be completed by all filers—see the
instructions. Also, see page 1, item I} 21,881,380.| 31,116,479. 30 390 056.
17  Accounts payable and accrued expenses . - 5,000. SR
» | 18 Grants payable . ) S
2 (19  Deferred revenue =
% 20  Loans from officers, directors, trustees and other dlsquahfled persons ,”_ “"f}?iﬁ ,ﬁwﬂ.%ﬁ;
8121 Mortgages and other notes payable (attach schedule) . SR
= |22  Other habilities (describe®» )
23 Total liabilities (add lines 17 through 22) L.
- Foundations that follow SFAS 117, check here .» O
g and complete lines 24 through 26, and lines 30 and 31.
|24 Unrestricted .
® (|25 Temporarily restricted
g 26 Permanently restricted
S Foundations that do not follow SFAS 1 17 check here > IZI
‘:_ and complete lines 27 through 31. .
.0 [ 27  Capital stock, trust pnncnpal or current funds . . 21,881,380.| 31,111,479.
% 28 Paid-in or capital surplus, or land, bidg., and equipment fund
#1129 Retained earnings, accumutated income, endowment, or other funds .
ﬁ 30 Total net assets or fund balances (see instructions) 21,881, 380.
§ 31 Total liabilities and net assets/fund balances (see
instructions) . 21,881, 380.

Bl Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year—Part I, column (a), line 30 (must agree with

end-of-year figure reported on prior year's return) 1 21,881, 380.
2 Enter amount from Part |, line 27a 2 11,945,054.
3 Other increases not included in line 2 (|tem|ze) > 3
4 Addlines1,2,and 3 . 4 33,826,434.
5§ Decreases not included in line 2 (|tem|ze) > See Stat ement 5 2,714,955,
6 Total net assets or fund balances at end of year (line 4 minus line 5)—Part il, column (b), line 30 . ;] 31,111,479.

Form 990-PF (2018)
BAA REV 02/01/19 PRO




Form 980-PF (2018)

Page 3

1adl"d Capital Gains and Losses for Tax on Investment income

(a) List and describe the kind(s) of property sold (for example, real estate,

(b) How acquired

(c) Date acquired

(d) Date sold

2-story brick warehouse; or common stock, 200 shs MLC Co) PD:PD%ﬁ:t?gﬁ (mo, day, yr.) (mo , day, yr.)
1a LPL 3600 - See Statement Attached P 06/30/2018 |12/31/2018
b Schwab 3049 - See Statement Attached P 06/30/2018 |12/31/2018
¢ Schwab 6454 - See Statement Attached P 06/30/2018 |12/31/2018
d Schwab 2337 - See Statement Attached P 06/30/2018 |12/31/2018

e See Statement

{e) Gross sales price

(f) Depreciation allowed

{g) Cost or other basis

{h) Gain or (loss)

(or afllowable) plus expense of sale ((e) plus (f) minus (g))
a 8,115,504. 8,380,068. -264,564.
b 512,168. 529,644. -17,476.
c 47,988. 30,644. 17,344.
d 220,234. 235,416. -15,182.
e 10,163, 359. 7,495,828, 2,667,531,

Complete only for assets showing gain in column (h) and owned

by the foundation on 12/31/69.

(i) FMV as of 12/31/69

() Adjusted basis
as of 12/31/69

(k) Excess of col (i}
over col. (), if any

() Gains (Col. (h) gain minus
col (k}, but not less than -0-) or
Losses (from col (h))

a -264,564.
b -17,476.
[ 17,344.
d -15,182.
e 2,667,531,
. If gain, also enter in Part |, line 7 }
2 | t |
Capttal gain net income or (net capital loss) { If (loss), enter -0- in Part I, line 7 2 2,387, 653.
3  Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c). See Iinstructions. If (Ioss) enter -0- m} ]
Part |, line 8 3 -270,797.
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 period? O Yes X No

If “Yes,” the foundation doesn’t qualify under section 4940(e). Do not complete this part.

1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.

(a)
Base penod years
Calendar year (or tax year beginning in)

(b)
Adjusted qualifying distnbutions

(c)
Net value of nonchantable-use assets

(d).
Distnbution ratio
(col. (b) divided by col. {(c)

2017 3,932,431. - 23,222,383. 0.169338

2016 2,185,125. 19,570,992, 0.111651

2015 2,471,227. 15,762,500. 0.156779

2014 1,598,836. 12,058, 652. 0.132588

2013 1,438,467. 10,321,943. 0.138360

2 Total of line 1, column (d) . 2 0.709716
3  Average distribution ratio for the 5-year base penod lelde the total on lnne 2 by 5. 0 or by

the number of years the foundation has been in existence if less than 5 years .o 3 0.141943

4  Enter the net value of noncharitable-use assets for 2018 from Part X, ine 5 4 30,288,111.

5  Multiply line 4 by line 3 5 4,299,185,

6 Enter 1% of net investment income (1% of Part |, line 27b) 6 30,342.

7 Addlines5and6 7 4,329,527.

8 Enter qualifying distributions from Part XlI, line 4 . 8 2,154,862.

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

Part V1 instructions.

BAA
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Form 990-PF (2018)
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Page 4

Exempt operating foundations described in section 4940(d)(2), check here » [] and enter “N/A” on line 1.
Date of ruling or determination tetter: (attach copy of letter if necessary—see instructions)
Domestic foundations that meet the section 4940(e) requirements in Part V, check

here ™ [] and enter 1% of Part I, line 27b

Ali other domestic foundations enter 2% of ine 27b. Exempt forelgn organlzatlons enter 4% of
Part |, line 12, col. (b).

Tax under section 511 (domestic section 4947(a)(1) trusts and ta;(able foundations only; others, enter -0-)

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

Subtitle A (income) tax {domestic sectton 4947(a)(1) trusts and taxable foundatlons only, others enter -0-)

2
Addlnestand2 . . . . 3
4
5

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

Credits/Payments:

2018 estimated tax payments and 2017 overpayment credited to 2018 | 6a 8,360.
Exempt foreign organizations—tax withheld at source . . . . 6b |-

Tax paid with application for extension of time to file (Form 8868) . 6¢c 56,000.
Backup withholding erroneously withheld. . . . e e 6d

Total credits and payments. Add lines 6a through 6d

Enter any penalty for underpayment of estimated tax. Check here D |f Form 2220 is attached

Tax due. If the total of lines 5 and 8 is more than line 7, enter amount owed

3,677,

.o
Overpayment. If line 7 is more than the total of ines 5 and 8, enter the amount overpaid . . »
Enter the amount of line 10 to be: Credited to 2019 estimated tax » 3,677. I Refunded »

Part Vi1 Statements Regarding Activities

1a

b

Yo b

8a

10

During the tax year, did the foundation attempt to influence any national, state, or local Iegislation or did it
participate or intervene in any political campaign?

Did it spend more than $100 during the year (elther directly or mdlrectly) for polltlcal purposes? See the
instructions for the definition .

If the answer is “Yes” to 1a or 1b, attach a detalled descnptlon of the activities and coples of any materlals
published or distributed by the foundation in connection with the activities.

Did the foundation file Form 1120-POL for this year? ..

Enter the amount (if any) of tax on political expenditures (section 4955) |mposed durlng the year

(1) On the foundation. » $ {2) On foundation managers. > $
Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers. » $
Has the foundation engaged in any activities that have not previously been reported to the IRS?

If “Yes,” attach a detailed description of the activities.

Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles
of incorporation, or bylaws, or other similar instruments? If “Yes,” attach a conformed copy of the changes .
Did the foundation have unrelated business gross income of $1,000 or more during the year? .

If “Yes,” has it filed a tax return on Form 990-T for this year? . .

Was there a liquidation, termination, dissolution, or substantial oontractlon dunng the year?

If “Yes,” attach the statement required by General Instruction T.

Are the requirements of section 508(e) (relating to sections 4941 through 4945) satrsfled 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 goveming instrument?

Did the foundation have at least $5,000 in assets at any time during the year? If “Yes complete Part I, coI (c) and Part XV
Enter the states to which the foundation reports or with which it is registered. See instructions. »

TX

"If the answer is “Yes” to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General

(or designate) of each state as required by General Instruction G? If “No,” attach explanation

Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or
4942(j)(5) for calendar year 2018 or the tax year beginning in 20187 See the instructions for Part XIV. if “Yes,”
complete Part XIV .

Did any persons become substantlal contrlbutors dunng the tax year" If "Yes, ,attach a schedule Irstlng thelr
names and addresses . .. Coe e

LA Yes

10 X

BAA
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Form 990-PF (2018)
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Form 990-PF (2018) Page
XYM Statements Regarding Activities (continued)
Il Yes | No
At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If “Yes,” attach schedule. See instructions . . . .. 11 X
Did the foundation make a distribution to a donor advised fund over which the foundatlon ora dlsquallfled
person had advisory privileges? If “Yes,” attach statement. See instructions . . . 12 X
Did the foundation comply with the public inspection requirements for its annual returns and exemptlon apphcatnon" 13| X

13

14

15

16

Part VII-B Statements Regarding Activities for Which Form 4720 May Be Required

1a

3a

od

Website address » N/A

The books are in care of » Kathy Lopez Telephoneno. » (713)659-6100
Locatedat » 1100 Louisiana, Ste 4900 Houston TX ZIP+4 » 77002

Section 4947(a)(1) nonexempt charitable trusts filng Form 990-PF in lieu of Form 1041—checkhere. . . . . . . » [
and enter the amount of tax-exempt interest received or accrued during theyear . . . . . » l 15 I

At any time dunng calendar year 2018, did the foundation have an interest in or a signature or other authority Yes | No

over a bank, securities, or other financial account in a foreign country?. . e e
See the instructions for exceptions and filing requirements for FINCEN Form 114. If “Yes enter the name of |
the foreign country P

File Form 4720 if any item is checked in the “Yes” column, unless an exception applies.

During the year, did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? . . [JYes [XINo
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualifiedperson? . . . . . . . . . . . . . . . . . . . . .+ . . [OYes XNo
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? . . [JYes [XINo
{4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . [JYes [X]No
(5) Transfer any income or assets to a disqualified person (or make any of either avaitable for
the benefit or use of adisqualfiedperson)? . . . . . . . . . . . . . . . [OYes XNo |

(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 within90days.) . . . . . . . . [JYes [X]No

If any answer is "Yes"” to 1a(1)6), did any of the acts fail to qualify under the exceptions described in

Regulations section 5§3.4941(d)-3 or in a current notice regarding disaster assistance? See instructions

Organizations relying on a current notice regarding disaster assistance, checkhere . . . . . . »[]

Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that

were not corrected before the first day of the tax year beginning in 20187 . .o

Taxes on failure to distribute income (section 4942) (does not apply for years the foundatlon was a prlvate

operating foundation defined in section 4942(j)(3) or 4942()(5)):

At the end of tax year 2018, did the foundation have any undistributed income (lines 6d and :

6e, Part XI1l) for tax year(s) beginning before2018? . . . . . . . . . . . . . . [OYes XJNo

if “Yes,” list the years» 20 , 20 , 20 , 20

Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year’s undistributed income? (If applying section 4942(a)(2) to
all years listed, answer “No” and attach statement—see instructions.) . .. .

If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> 20 , 20 , 20 , 20

Did the foundation hold more than a 2% direct or indirect interest in any busmess enterprise ‘
atany timeduringtheyear?. . . . . . . . . . . . . . . .. .. . .. [OYes XINo &

If “Yes,” did it have excess business holdings in 2018 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 1
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or (3) the lapse of

the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the |
foundation had excess business holdings in 2018.) .

Did the foundation invest during the year any amount in a manner that would jeopardlze its chantable purposes?
Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20187

BAA
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Form 990-PF (2018) Page 6
Part ViI-B Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a Dunng the year, did the foundation pay or incur any amount to:

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(@))? . [JYes XINo
(2) Influence the outcome of any specific public election (see section 4955); or to carry on,

directly or indirectly, any voter registrationdrive? . . . . . . . . . . . . . OYes XNo
(3) Provide a grant to an individual for travel, study, or other similar purposes? . . . . . [JlYes XINo
(4) Provide a grant to an organization other than a charitable, etc., organization descnbed In

section 4945(d)(4)(A)? See instructions . . . .« + « . OYes XnNo
(5) Provide for any purpose other than religious, chantable smentnﬂc hterary, or educational

purposes, or for the prevention of cruelty to childrenoranmals? . . . . . . . . [JYes XINo

b If any answer I1s “Yes” to 5a(1)«(5), did any of the transactions fall to qualify under the exceptions described
in Regulations section 53.4945 or in a current notice regarding disaster assistance? See instructions
Organizations relying on a current notice regarding disaster assistance, checkhere . . . . . . »[]

¢ |If the answer is “Yes” to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility forthegrant? . . . . . . . . . . [OYes [JNo
If “Yes,” attach the statement required by Regulations section 53.4945-5(d).

6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on apersonal benefitcontract? . . . . . . . . . . . . . . . . . . . .-OYes XNo
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
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? [JYes [XINo
b If “Yes,” did the foundation receive any proceeds or have any net income attributable to the transaction?
8 Is the foundation subject to the section 4960 tax on payment(s) of more than $1,000,000 in
remuneration or excess parachute payment(s) during the year? . . . . . -« .+« . OYes ONo L ¥
Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors
1 List all officers, directors, trustees, and foundation managers and their compensation. See instructions.

o e ar s o | Ot | Mo, [ goaecon
devoted to position enter -0-) and deferred compensation
.D. Martin Phillips ... President
1100 Louisiana, Suite 4900 Houston, TX 77002 1.00 0. 0. 0.
_Liane M. Phillips Secretary
1100 Louisiana, Suite 4900 Houston, TX 77002 1.00 0. 0. 0.
Connor L. Phillips Director
1100 Louisiana, Suite 4900 Houston, TX 77002 1.00 0. 0. 0.
_Callie M. Phillips Director
1100 Louisiana, Suite 4300 Houston TX 77002 1.00 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1—see instructions). If none, enter
“NONE.”
- (b} Title, and average (d) Contributions to
(a) Name and address of each employee paid more than $50,000 X der:/%t:;sd r:grpuégﬁ;;n {c) C-ompensatlon p‘?{%gg}:é?g%ﬁg (9')015'1(39:[?: waat‘:_‘c&usnti
None
Total number of other employees paidover $50,000 . . . . . . . . . . . . . . . . . . . .p» 10

BAA REV 02/01/19 PRO Form 990-PF (2018)




Form 990-PF (2018) Page 7
GCUlR  Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

. " and Contractors (continued)
3 Five highest-paid independent contractors for professional services. See instructions. If none, enter “NONE.”

(a) Name and address of each person paid more than $50,000 (b) Type of service {c) Compensation
None )
Total number of others receiving over $50,000 for professionalservices . . . . . . . . . . . . .» |0
Part IX-A Summary of -Direct Charitable Activities
List the foundation’s four largest direct chantable activities during the tax year. Include relevant statistical information such as the number of Ex
penses
organizations and other beneficiaries served, conferences convened, research papers produced, etc_
1t NA
______ 0.
2 ......
T
4 i
clgg)g:3  Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. . Amount
1
2 -----------
All other program-related investments. See instructions.
3
Total. Addlines1through3 . . . . . . . . . . . . . . . . . . .. . . 0. 0w

BAA REV 02/01/19 PRO Form 990-PF (2018)




Form 990-PF (2018)

Page 8

Part X Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,
X see instructions.)
1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc., =
purposes:
a Average monthly fair market value of securities 1a 29,895,809.
b Average of monthly cash balances . 1b 853,542.
¢ Fair market value of all other assets (see rnstructlons) 1¢c
d Total (add lines 1a, b, and ¢) 1d 30,749, 351.
e Reduction claimed for blockage or other factors reported on Ilnes 1a and %
1c (attach detailed explanation). . . . . . C e e e e L1e | ey
2  Acquisition indebtedness applicable to line 1 assets 2
3 Subtract line 2 from line 1d . 3 30,749, 351.
4 Cash deemed held for chartable actrvrtles Enter 1‘/2% of Ilne 3 (for greater amount see
instructions) . .. 4 461, 240.
5 Net value of noncharltable -use assets Subtract hne 4 from Ime 3 Enter here and on Part V I|ne 4 5 30,288,111.
Mmlmum investment return. Enter 5% of line 5 . 6 1,514,406.

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

Distributable Amount (see instructions) (Section 4942(1)(3) and (j)(5) prrvate operatmg foundations

1 Mimimum investment return from Part X, line 6 . e e e e e e e .‘1 | 1,514,406
2a Tax on investment income for 2018 from PartVi,lne5 . . . . . . . 2a 60, 683.
b Income tax for 2018. (This does not include the tax from Part VL) . . . 2b
c Addlines2aand2b . . . - 2c 60, 683.
3 Distributable amount before adjustments Subtract hne 2c from Irne 1 3 1,453,723.
4 Recoveries of amounts treated as qualifying distnbutions . 4
5 Addlines3and4 . . 5 1,453,723.
6 Deduction from distributable amount (see mstructrons) 6
7 Distributable amount as adjusted. Subtract line 6 from hne 5 Enter here and on Part XIII
Ilne1 .. . 7 1,453,723.
Qualifying Distributions (see mstructrons)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc.—total from Part 1, column (d), line 26 . 1a 2,154,862,
b Program-related investments—total from Part IX-B ~ 1b
2 Amounts paid to acquire assets used (or held for use) dlrectly in carryrng out charltable etc .
purposes . 2
3 Amounts set aside for specific charitable projects that satisfy the: R
a Suitability test (prior IRS approval required) . 3a
b Cash distribution test (attach the required schedule) . 3b
4  Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V I|ne 8 and Part XIII Ilne 4| 4 2,154,862,
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 0.
6 Adjusted qualifying distributions. Subtract line 5 from Ilne 4 6 2,154,862,
Note: The amount on line 6 will be used in Part V, column (b), in subsequent years when calculatlng whether the foundation
qualifies for the section 4940(e) reduction of tax in those years.
REV 02/01/19 PRO Form 990-PF (2018)
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Form 990-PF (2018)

ELRUIl  Undistributed Income (see instructions)
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Page 9

Distributable amount for 2018 from Part Xi,
line7 . . . . :

Undistributed income, if any, as of the end of 2018:
Enter amount for 2017 only .

Total for prior years: 20 , 20 , 20
Excess distributions carryover, if any, to 2018:
From2013 . . . . . . 968, 099,

(a)
Corpus

(b) (c) (d)
2017 2018

Years prior to 2017
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Total of ines 3a through e e
Qualifying distributions for 2018 from Part XlI,
ine4.» $§ 2,154,862.

Applied to 2017, but not more than line 2a .
Applied to undistributed income of prior years
(Election required —see instructions) .

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

Applied to 2018 distnbutable amount
Remaining amount distributed out of corpus
Excess distributions carryover applied to 2018
(If an amount appears in column (d), the same
amount must be shown in column (a).)

Enter the net total of each column as
indicated below: :

Corpus. Add lines 3f, 4c, and 4e. Subtract line §

Prior years' undistributed income. Subtract
line 4b from line 2b

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

Subtract line 6¢c from line: 6b. Taxable
amount—see instructions

Undistributed income for 2017. Subtract line
4a from line 2a. Taxable amount—see
instructions

Undistributed income for 2018. Subtract lines
4d and 5 from line 1. This amount must be

- distributed in 2019 .

Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (Election may be
tequired=see instructions) @ . . . .

Excess distributions carryover-from 2013 not
applied on line 5 or line 7 (see instructions) .
Excess distributions carryover to 2019,
Subtract lines 7 and 8 from line6a .
Analysis of line 9:
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968, 099.

Excessfrom2014 . . . .| 1,032,782. [

Excess from2015 . . . .| 1,125,500.

Excessfrom2016 . . . .| 1,276,911.

Excess from2017 . . . .| 2,781,942,

Excess from2018 . . . . 701, 979.

BAA
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Form 990-PF (2018) Pagé 10
Private Operating Foundations (see instructions and Part VII-A, question 9) N/B ~
1a If the foundation has recewved a ruling or determination letter that it 1s a private operating
foundation, and the ruling is effective for 2018, enter the date of the ruling . . . >
b Check box to indicate whether the foundation Is a private operating foundation descrlbed in section [ 4,94‘2/(1) 3) or ] 4942()(5)
2a Enter th? I?nsssr r?fl the t?‘djusted net Tax year Prior 3 years (¢} Totat
investment return from Part X for | @218 (b} 2017 wae | @2
eachyearlisted . . . . . . . . S
b 85%ofline2a . . . /
¢ Qualfying distributions from Part X|I
ne 4 for eachyearlisted . . . .
d  Amounts included in line 2¢ not used directly Vv
for active conduct of exempt activities . /

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

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

a “Assets” alternative test—enter:
(1) value of all assets . . . - -
(2) value of assets qualifying under

section 4942()3)B)()) . . . .
b “Endowment” alternative test—enter 2/3/]

of minimum investment return shownti
Part X, line 6 for each year listed .

¢ “Support” altemative test—enter:

(1) Total support oth:_‘y(an gross
investment  incgme  (interest,
dividends, renjs, payments on

securities loans (section

512(a)(5)),0f royalties) . .
(2) Supp from general public

an 5 or more exempt

orfanizations as provided In
Section 4942(j)(3)(BXiii) . .

) Largest amount of support from
an exempt organization

(4) Gross investment income . .
Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets at
any time during the year—see instructions.)
1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation
before the close of any tax year (but only if they have contributed more than $5,000). (See section 507(d)(2).)
D. Martin and Liane M. Phillips
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.
None
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here P [X] if the foundation only makes contributions to preselected charitable organizations and does not accept
unsolicited requests for funds. If the foundation makes gifts, grants, etc., to individuals or organizations under other conditions,
complete items 2a, b, ¢, and d. See instructions.

a The name, address, and telephone number or email 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:

BAA : REV 02/01/119 PRO Form 890-PF (2018)



Form 990-PF (2018) Page 11
Part XV Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
ini If recipient 1s an individual,
ReCIplent show any relationship to FZ:; 23:‘3" Purpose of grant or Amount
N any foundation manager contribution
Name and address (home or business) or substantial contributor | rectpient e
a Paid during the year

See Statement Attached

Public 2,154,862,

Total e e »  3a|2,154,862.
b Approved for future payment
Total - P> 3
BAA Form 990-PF (2018)

REV 02/01/19 PRO




Form 9390-PF (2018)

Part XVI-A

Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

N LN

- O W oO~NO

b b

12
13

Program service revenue:

Unrelated business income

Excluded by section 512, 513, or 514

(a)

Business code

(b)

Amount

(c)

Exclusion code

()

Amount

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

"0 Q00N

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash mvestments
Dividends and interest from securities

Net rental ncome 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 mventory
Net income or (loss) from special events

Gross profit or (loss) from sales of inventory

Other revenue: a

14

57, 653.

15

807,141.
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5 e

-é-‘q) a1 :l‘r
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18

2,387,653,

b

C

d

e

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

L
R g

R
i i Y

3,252,447.

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

Part XVI-B

13

3,252,447.

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each actlwty for which income Is reported in column é) 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.)
1 N/A

BAA

REV 02/01/49 PRO

Form 990-PF (2018
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Form 990-PF (2018)

Page 13

Organizations

Information Regarding Transfers to and Transactions and Relationships With Noncharitable Exempt

Did the organization directly or indirectly engage in any of the following with any other organization described v:?ﬁ* Yes \N° .
in section 501(c) (other than section 501(c)(3) organizations) or in section 527, relating to political i’ o ”q"g
organizations? ﬁ% Soush ?gE
a Transfers from the reporting foundation to a noncharitable exempt organization of; %{'ﬁ %ﬁﬁ 4
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions: (R B
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization . 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements . 1b(4) X
(5) Loans or loan guarantees . 1b(5) X
(6) Performance of services or membershxp or fundralsmg sohcntatlons 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1c X
d If the answer to any of the above is “Yes,” complete the following schedule. Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation. If the foundation received less than fair market
value In any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received.
(a) Line no | {b) Amount invoived (c) Name of nonchantable exempt organization (d) Description of transfers, transactions, and shanng arrangements
2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations
described in section 501(c) (other than section 501(c)(3)) or in section 5277 O Yes X No
b if “Yes,” complete the following schedule.
(a) Name of organization (b} Type of organization (c) Descniption of relationship
Under penamas of penury, | declare that | have e pd this geturn, Including accompanying schedules and statements, and to the best of my knowledge and belief, it is trus,
rs_i"“ﬁj ? epars hef M er) 15 based on all information of which preparer has any knowledge.
— May the IRS discuss this retum
Here) " TALAY eccascen: R
n Woe | e Title
Paid Pnnt/Type preparersname Preparezjfﬁj; Date / Check [X] PTIN
Preparer Jay F Rea /&" l/ 1 / self-employed | PO0751116
Use Only Frm'sname  » Jay F. Rea, CPA N Erm'sEIN » 76-0262208
Fim’s address » One Sugar Creek Center Boulevard, Suite 870 Phoneno. (281)565-9200

Sugar Land TX 77478 Form 990-PF (2018)

REV 02/01/19 PRO



Schedule of Contributors
or 990-PF)

Depdrtment of the Treas » Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@ 1 8
In?gr?‘azn;evenue%ersmeury » Go to www.irs.gov/Fornm990 for the latest information.

Schedule B
(Form 990, 990-EZ,

OMB No 1545-0047

Name of the organization Employer identification number

Phillips Family Foundation 75-0590214
Organization type (check one):

Filers of: Section:

Form 990 or 990-EZ (] 501(c) ) (enter number) organization
(0 4947(a)(1) nonexempt charitable trust not treated as a private foundation
(O 527 political organization

Form 990-PF . X 501(c)(3; exempt private foundation
(] 4947(a)(1) nonexempt charitable trust treated as a private foundation

{1 501(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

Xl For an organization filing Form 990, 990-EZ, or 990-PF that received, during the year, contributions 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

O Foran organization described in section 501(c)(3) filing Form 990 or 990-EZ that met the 331/3% support test of the
regulations under sections 509(a)(1) and 170({b)(1)(A)(vi), that checked Schedule A (Form 990 or 990-EZ), Part Il line
13, 16a, or 16b, and that received from any one contributor, during the year, total contributions of the greater of (1) .
$5,000; or (2) 2% of the.amount on (i) Form 990, Part VIli, ine 1h; or (i) Form 990-EZ, ine 1. Complete Parts | and II.

O  For an organization described in section 501(c)(7), (8), or (10) filing Form 990 or 990-EZ that received from any one
contributor, during the year, total contributions of more than $1,000 exclusively for religious, charitable, scientific,
literary, or educational purposes, or for the prevention of cruelty to children or animals. Complete Parts I (entering -
“N/A” in column (b) instead of the contributor name and address), Il, and lIi.

[J For an organization described in section 501(c)(7), (8), or (10) filing Form 990 or 990-EZ that received from any one
contributor, during the year, contributions exclusively for religious, charitable, etc., purposes, but no such
contributions totaled more than $1,000. If this box is checked, enter here the total contributions that were received
during the year for an exclusively religious, charitable, etc., purpose. Don't complete any of the parts unless the
General Rule applies to this organization because it received nonexclusively religious, charitable, etc., contributions
totaling $5,000 or more duringtheyear . . . . . . . . . . . . . . . . . . P @

Caution: An organization that isn't covered by the General Rule and/or the Special Rules doesn’t 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 |, line 2, to certify that it doesn’t meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

For Paperwork Reduction Act Notice, see the instructions for Form 990, 980-EZ, or 990-PF. REV 11/12/18 PRO Schedute B (Form 990, 990-EZ, or 990-PF) (2018)
BAA



Schedule B (Form 990, 990-EZ, or 990-PF) (2018)

Page 2

Name of organization
Phillips Family Foundation

Employer identification number
75-0590214

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

(a) (b) () (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
1 | Donald M. and Liane M Phillips . __ .. ____ Person X
Payroll O
1100 Louisiana, Suite 4900 3,700,000. Noncash |
(Complete Part Il for
Houston TX 77002 noncash contributions.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
........ Person O
Payroli O
___________________________________________ 3 Noncash O
(Complete Part 1l for
} noncash contributions.)
(a) (b) (c) (d)
No Name, address, and ZIP + 4 Total contributions Type of contribution
Person [
Payroll O
B Noncash O
(Comptete Part Il for
noncash contributions.)
(@) (©) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
........ Person O
Payroll 1
Noncash O
(Complete Part Il for
_____ noncash contributions.)
. {a) (b) (c) )
No. Name, address, and ZIP + 4 Total contributions Type of contribution
! Person O
. Payroll O
Noncash d
(Complete Part H for
noncash contributions.)
(a) .(b) c (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
________ Person a
Payroll O
Noncash O
(Complete Part Il for
noncash contributions.)
BAA REV 11/12/18 PRO Schedule B (Form 990, 990-EZ, or 990-PF) (2018)



Schedule B (Form 990, 990-EZ, or 990-PF) (2018)

Page 3

Name of organization

Phillips Family Foundation

Employer identification number
75-0590214

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

(a) No.

(c)

b) ; (d)
from - ( . FMV (or estimate) .
Part| Description of noncash property given (See nstructions.) Date received
17,010.6_sh Harbor International_ Fund -
1 . S
R 1,212,055. 01/18/2018
o (b) FMV ( (9 imat ) (d)
rom s . or estimate .
Part | Description of noncash property given (See nstructions.) Date received
69,085.95 sh Oakmark International Fund
1 ;
$ 2,102,976. 01/18/2018
(?) No. ®) FAIV ( (c) ) (d)
rom A " or estimate .
Part1 Description of noncash property given (See instructions.) Date received
53,011.42 sh Oakmark Select Fund
L R
$ 2,694,292, 01/18/2018
(?) e (b) FMV ( @ timate) @
rom e . or estimate .
Part | Descrlptlo—n of noncash property given (See instructions.) Date received
1,241.63 sh Primecap Odyssey Growth Fund
1 T
$ 49,578. 01/18/2018
(.-;n) No. ) -~ (© ) @
rom o . or estimate .
Part ! Description of noncash property given (See instructions.) Date received
2,282.95 sh Longleaf Partners Smallcap Fund
l .
$ 65,041. 01/08/2018
o (b) FMV ( £ men ) @
rom —-— . or estimate .
Part| Description of noncash property given (See instructions.) Date received
857.84 sh Frontier MFG Global Plus Fund
1.
$ 11,0409. 01/18/2018

BAA

REV 11/12/18 PRO

Schedule B (Form 990, 990-EZ, or 990-PF) (2018)



Schedule B (Form 990, 990-EZ, or 990-PF) (2018)

Page 3

Name of organization

Phillips Family Foundation

Employer identification number
75-0590214

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

o (b) FMY for ostimat @
rom e . or estimate .
Part| Description of noncash property given (See(lnstructions.) ) Date received
19,145.157 sh Praimecap Odyssey Growth Fund
1. e
.716,029. | ...12/08/2018
(?) No. ) ®) MV ( () ) (d)
rom s . or estimate .
Parti Description of noncash property given (See instructions.) Date received
37,636.660 sh Frontier MFG Global Plus Fund
S I
______________ 479,491. 12/07/2018
g ®) FMV ( 9 imat ) d
rom s . or estimate .
Part| Description of noncash property given (See Instructions.) Date received
(?) No. ®) MV ( {c) . ) )
rom - . or estimate .
Part | _ Description of noncash property given (See instructions.) Date received
@ No. , ) FMV (or abtimate) ()
rom . . or estimate .
Part| Description of noncash property given (See instructions.) Date received
O ®) FMV ( ' met ) @
rom - . or estimate .
Part| Description of noncash property given (See instructions.) Date received
BAA REV 11/12/18 PRO Schedule B (Form 990, 990-EZ, or 990-PF) (2018}



Schedule B (Form 990, 890-EZ, or 990-PF) (2018)

Page 4

Name of organtzation
Phillips Family Foundation

Employer identification number
75-0590214

Exclusively religious, charitable, etc., contributions to organizations described in section 501(c)(7), (8), or

(10) that total more than $1,000 for the year from any one contributor. Complete columns (a) through (e) and
the following line entry. For organizations completing Part lil, enter the total of exclusively religious, charitable, etc.,
contributions of $1,000 or less for the year. (Enter this information once. See instructions.) » $

Use duplicate coptes of Part |li if additional space is needed.

No.
@ v (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No. . . ... -
from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No. . . . . -
'f)rom (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
art |
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No. . . . . as cps s
gorrtnl (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
BAA REV 1112118 PRO Schedule B (Form 990, 990-EZ, or 890-PF) (2018)



Philhps Family Foundation . . 75-0590214

2018 Form 990-PF

Beginning of Year End of year
Quantity Stock Name Book Value Book Value Fair Market Value
Form 990-PF, Page 2, Part ll, Line 10, b
333 64 3M Company 53,407 98 -
498 22 Accenture PLC ireland Class A - 79,610 48 70,253 57
250 00 Adobe Systems Inc 21,334 06 -
293 00 Advance Auto Parts 27,960 39 -
203 21 Affilated Managers Group Inc 27,854 48 -
159 00 Align Technology Inc 27,634 82 -
35 00 Alphabet Inc Shs CI A 28,966 52
39 00 Alphabet Inc Shs CI A 29,000 67 34,118 98 40,753 44
61 00 Amazon Com inc 21,010 48 92,749 27 91,620 17

1,361 46 Amencan Electric Power Company 43,433 42 98,731 02 101,755 59 .
927 35 Amencan Express Company 51,808 48 87,175 81 88,394 71

1,131 11 American Tower Corp 17,907 49 169,481 36 178,930 13
398 00 Amgen Inc - 79,537 82 77,478 66
779 00 Analog Devices Inc - 71,643 40 66,861 57
576 28 Apple Inc 75,450 96 94 975 26 90,901 93
238 00 Aptiv PLC 15,192 83 18,946 67 14,653 66 -

1,738 00 Archer Daniels Midland Company - 79,850 68 71,205 86
516 00 Armstrong World inds - 35,809 63 30,036 36
823 23 Assurant Inc - 85,007 78 73,630 04
584 00 AT&T 2256447 -

23 00 Autozone Inc 11,941 70
429 00 Baxter International - 28,695 75 28,236 78
322 22 Becton Dickinson & Co - 78,764 10 72,601 47
144 00 Berkshire Hathaway - 20,459 79 29,401 92
239 23 Boeing Co - 84,744 41 77,151 03
111 21 Broadcom Ltd 15,465 64 -
1,666 53 Brown-Forman Corp CL B - 89,477 30 - 79,293 68
73 00 Carters Inc 6,280 62
213 00 Celgene Corp 22,517 65
1,564 000 Centurylink Inc N 24,888 54 24,336 66 23,694 60
3,193 235 Cisco Systems Inc 41,556 06 124,776 58 138,362 87 -
428 899 CME Group Inc CI A - 68,104 70 80,684 47
1,688 721 CMS Energy Corp - 71,831 23 78,879 99
1,778 000 Coca Cola Company 113,064 63 78,232 07 84,188 30
140 33 Constellation Brands Inc Cl A R 27,747 68
448 00 Costco Wholesale Corp 23,649 41 102,425 09 91,262 08
365 00 Crown Holdings Inc 19,75295 -
340 28 CSX Corp 18,170 50
343 00 D X C Technology Com 26,388 89
277 42 Danaher Corp 18,807 75

1,630 00 Danone 20,722 65 21,215 49 22,787 40
658 20 Dominion Energy Inc 47,136 82
439 13 Dover Corp Common 31,03167 .

1,810 07 Dowdupont Inc i 41,427 87 105,648 93 96,802 49
678 00 Ebay Inc . 34,385 83 22,259 24 19,031 46
505 77 Ecolab Inc 17,896 22 70,858 86 74,525 06
310 00 Electronic Arts Inc - 28,171 42 24,462 10
274 81 Estee Lauder Company 26,528 67

_ 424 00 Express Scnpts Hidg . . . 3261547 : .

1,312 93 Exxon Mobil Corp ’ 52,140 55 104,993 61 ’ 89,528 96
216 00 Facebook Inc CI A 23,263 59

70 00 Farfax Financial HL 25,721 52 34,426 98 30,826 26
448 00 Fedex Corp 2432176 101,003 70 72,275 84
188 79 General Dynamics Corp 26,547 89

1,328 74 General Electric Company 39,051 76

776 000 General Motors Co 17,889 57 26,655 57 25,957 20
580 78 Henry Jack & Assoc Inc - 74,159 96 73,480 28

1,047 88 Home Depot Inc 45,244 15 178,432 80 180,047 08
712 00 Honeywell Intemational inc 21,085 35 104,648 34 94,069 44 ) B
978 97 Intel Corp 30,262 85
569 25 Intercontinental Exchange Inc . 35,753 09

5 23 Intl Business Machines Corp 61,000 52 632 35 594 94

221 00 Johnson & Johnson - 59,001 29 23,604 55 28,520 05

1,887 01 JPMorgan Chase & Co 60,237 51 172,301 89 184,210 30
86 00 Kellogg Company 6,246 16 )

560 37 Kraft Heinz Co 41,980 36

409 00 Kennametal Inc CAP - 18,021 72 13,611 52

1,697 00 Liberty Globat inc 25,767 79 48,817 21 35,026 08

33 00 Liberty Latin Amenca - 1,056 67 480 81

268 728 Lockheed Martin Corp - 91,869 89 70,363 73

261 000 Lowes Companies Inc - 22,436 07 24,105 96

427 000 Magna Intemational inc - 18,959 10 19,407 15
538 90 McCormick & Company Inc Non Voting 61,021 40 75,036 29

450 60 McDonalds Corp 53,616 54




Philips Family Foundation . ' 75-0590214

2018 Form 990-PF

Beginning of Year End of year
" Quantity Stock Name Book Value Book Value Fair Market Value
675 00 Medtronic PLC 68,999 67 52,676 97 61,398 00
1,097 24 Metife Inc 42,248 21
2,021 84 Micorsoft Corp 54,249 44 165,199 43 205,358 69
275 00 Molson Coors Brewing 54,526 35 26,845 79 15,444 00
280 00 Motorola Solutions 32,012 45 24,376 36 32,211 20
155 00 Netflix Inc 24,704 00
1,042 84 Nextera Energy Inc 45,149 39 164,243 33 181,258 80
164 13 NVIDIA Corp 11,024 89
713 00 Occidental Petroleum Corp 49,236 18
866 98 PepsiCo Inc - 100,725 97 95,783 61
2,288 79 Pfizer Inc 56,651 88 84,269 68 99,905 72
614 69 Philip Moms Int'l inc - 62,980 88 .
1,366 67 PNC Financial Services Group Inc - 193,056 05 159,777 03
18 00 Priceline Group Inc 33,892 09
562 36 Proctor & Gamble Company ) 46,471 90
462 81 Raytheon Co Delaware New 53,270 18 94,101 49 70,972 22
59 00 Regeneron Pharmaceuticals Inc . 29,658 83
1,630 00 Resolute Forest Prod 12,760 57 12,760 57 12,925 90 :
1,646 86 Royal Dutch Shell PLC - 107,677 19 98,71272
135 00 S&P Global inc - 25,231 13 22,941 90
307 00 Salesforce com inc 20,119 92
138 00 Schlumberger Ltd - 8,610 80
561 13 Simon Property Group Inc New 60,862 41 102,210 75 94,264 06
414 00 Skyworks Solutions © 18,151 66 33,529 53 27,746 28
38500 SPX Comp 3,656 94 3,656 94 10,783 85
562 00 SPX Flow Incorpora 15,090 82 19,085 46 17,096 04
268 00 Steel Dynamics Inc 9,663 59 -
820 47 Texas Instruments Inc - 88,756 31 77,534 79
170 13 Thermo Fisher Scientsfic Inc 23,625 88
261 09 TJX Companies Inc New 19,077 67
1,085 99 U S Bancorp de New 45,026 81
536 36 Union Pacific Corp ’ - 80,262 55 . 7414090
362 18 United Health Group Inc- : 51,961 97 77,488 01 90,226 77
293 00 United Parcel Service 31,663 12
852 58 United Technologres Corp 51,964 36 106,605 70 90,782 82
1,728 95 Venzon Communications inc 56,163 00 96,603 23 97,201 68
1,02261 VF Corp - 83,373 38 72,952 99
73869 Visa Inc Class A 53,108 63 87,110 60 97,463 28
2,118 00 Vodafone Group 28,806 46 57,510 21 40,835 04
349 00 Vulcan Matenials Com - 41,837 08 34,481 20
204 00 Wabtec 14,250 44 15,528 21 14,331 00
1,058 38 Wal-Mart Stores Inc . 53,980 56 90,866 51 98,587 63
887 59 Walt Disney Co © 77,254 81 98,377 94 97,323 91
1,148 04 WEC Energy Group Inc - 73,670 24 79,513 18

1,114 40 Zoetis Inc Class A 25,458 50 . 97,87196 85,325 86 -

Total Line 10, b 3,080,971.78 5,436,190.16 5,302,664.35



Phillips Family Foundation .
2018 Form 990-PF

75-0590214

* Quantity Stock Name

Form 990-PF, Page 2, Part l|, Line 13 - Mutual Funds

113 00 Berkshire Hathaway
17,537 58 Blackrock High Yield Bond Instl Cl
47,182 92 Blackstone ALT MultiStrategy
17,293 35 Cohen & Steers Inst
78,075 88 Dodge & Cox Global Stk
211,586 60 Dodge & Cox Income Fund
345,664 05 Doubleline Total Return
127,536 67 Eagle MLP Strategy Fund
49,158 95 Elements Emerging Mkts
38,826 09 Elements International Port
41,346 18 Elements International Small Cap Port
| 33,755 05 Elements US Small Cap
31,193 50 First Trust Emerging Markets Local Currency Bond
15,587 45 First Trust Low Duration Opportunities ETF
6,785 90 First Trust IV Enhanced Short Matunty ETF New
3,133 71 First Trust TCW Opportunistic Fixed Income
2,195 60 First Trust IV Tactical High Yield ETF
10,823 81 First Trust Senior Loan Fund ETF
108,352 96 Frontier MFG GLBL Plus
51,932 00 Goldman Sachs Muiti Mgr Aiternative Instli CL
13,853 99 Harbor International
1,790 61 Ishares Core MSCI Emerging Markets ETF
i 1,043 01 ishares MSCI Canada ETF
‘ 762 04 Ishares MSCI Japan ETF New
‘ 1,382 97 Ishares MSCI Pacific EX Japan ETF
* 231 28 Ishares MSC! Sweden ETF
692 00 Ishares MSC1 Switzerland ETF
| 2,162 63 Ishares MSCI UTD Kingdom New ETF
j 29,144 63 Ishares U S Treasury Bond ETF
| 10,645 63 JPMorgan Value Advantage
| 20,115 27 Longleaf Partners Small
| 31,115 81 Qakmark Intl Fd inst
13,615 86 Oakmark Select Fund
38,660 32 PIMCO Foreign Bond Hedged CI P
30,528 75 Pnmecap Odyssey Growth
3,865 75 Proshares Russell 2000 Dividend Growers ETF
2,388 00 SPDR Gold Shares ETF
128,278 30 Stone Ridge Alt Lending
34,942 33 Stone Ridge Reinsurance
63,152 39 TCW Total Return Ci |
135,159 05 Templeton Global Bond
6,680 98 Vanguard Energy Fund
4,525 26 Vanguard Intermediate Term Corp Bond ETF

Total Line 13 - Mutual Funds

1,484 75 Wisdomtree Trust Europe Hedged Equity Fund ETF

Beginning of Year
Book Value

14,607 48
135,766 73

774,351 67
1,483,87079
2,094,600 12

655,453 94

189,260 68

204,095 37

169,609 63

303,568 19

535,934 97
881,132 18
77,561 60
27,488 90
34,309 65
58,298 61
7,192 98
22,403 26
71,014 04
729,67277
322,615 94
378,175 00

329,284 39
403,955 60
343,541 43
186,854 63
305,637 42
854,983 61
354,035 00
634,506 97
1,057,017 61
391,834 57
87,931 97

14,120,567.76

End of year
Fair Market Value

Book Value

509,122 07
694,774 40
951,111 18
2,889,836 00
3,678,827 94
935,647 91
515,414 08
403,143 26
452,329 51
333,603 67
50,713 66
794,647 36
407,329 37
152,809 01
102,295 36
514,830 91
1,247,048 72
535,934 97

548,880 31
534,194 83
518,669 03
822,123 15
1,315,189 31
354,035 00

1,634,088 74
660,734 15

21,557,433.90

489,286 92
678,763 79
861,176 92
2,805,638 37
3,601,819 38
729,509 73
444,888 46
358,753 10
374,596 38
325,061 17
51,157 78
795,739 42
406,135 87
154,617 44
98,472 78
492,699 63
1,192,966 03
516,723 40

444,547 49
636,007 20
465,798 57
1,060,263 59
1,303,307 56
287,924 76

1,520,539 31
542.204 98

20,638,690.03




Philips Family Foundation .
2018 Form 990-PF

75-0590214

Quantity Stock Name
Form 990-PF, Page 2, Part Ii, Line 13 - Private Partnerships

Caymus Energy Fund
Elott interational Limited
Mockingbird Corporate Loan Opp Fund
1,036 00 PMF TEI Fund, LP
383 07 RGT Growth Capital Real Estate LP
486 09 RGT Growth Private Equity LP
6,246 350 Titan Masters International Fund, Ltd K1-10

Total Line 13 - Private Partnerships
Grand Total Line 13

GRAND TOTAL ALL INVESTMENTS

Beginning of Year

End of year

Book Value Book Value Fair Market Value
654,777 00 615,627 00 686,221 80
98,299 32 98,299 32 102,737 28
513,352 00 515,265 00 510,449 32
114,689 68 89,257 63 89,029 87
758,679 00 310,021 59 296,750 00
681,988 00 476,773 00 719,625 00
821,318 76 821,318 76 847,595 26
3,643,103 76 2,926,562.30 3,252,408.53
17,763,671.52 23,891,098.56

20,844,643 30

24,483,996.20

29,920,186.36

29,193,762.91




Phillips Family Foundation . . 75.0590214
2018 Form 990-PF
Page 11,-Part XV, Line 3a
Recipient If recipient 1s an Foundation Purpose of Person or
individual, show any status grant or contnibution Business
Name and Address relationship to any of Checkbox
foundation manager or recipient
substanttal contributor Amount
Austin Recovery Personor | |
4201 South Congress Sutte 202 Unrestncted use by Business | X|
Austin, TX 78745 N/A Public Austin Recovery 1,000 00
Covenant House of Texas Personor | |
1111 Lovett Boulevard Unrestncted use by Business | X
Houston, TX 77006 N/A Public Covenant House of Texas 12,500.00
Cystic Fibrosis Foundation Personor | |
6931 Arlington Toad Suite 200 Unrestncted use by Business | X |
Bethesda, MD 20814 N/A Public Cystic Fibrosis Foundation 27,080 00
Dress for Success Personor | |
3310 Eastside Street Unrestncted use by Business | X |
Houston, TX 77098 N/A Public Dress for Success 5,000 00
Genesys Works Person or
14400 Memonal Dnve Suite 200 Unrestncted use by Business X
Houston, Texas 77079 N/A Public Genesys Works 10,000 00
Houston Center for Literacy Personor | |
PO Box 541069 - Unrestncted use by Business | X |
Houston, TX 77098 N/A Public Houston Center for Literacy 5,000 00
Houston Livestock Show and Rodeo Personor | |
8334 Fannin St , Reliant Center Unrestrcted use by Business | X|
Houston, Texas 77054 N/A Public Houston Livestock Show and Rodeo 3,850 00
Intervarsity Christian Fellows Person or
635 Science Dr, PO Box 7895 Unrestncted use by Business X
Madison, WI 53707-7895 N/A Public Intervarsity Chnstian Fellows 10,000 00
Louisiana Tech University Person or
305 Wistena St Unrestncted use by Business X
Ruston, LA 71272 N/A Public Louisiana Tech University 100 00
LSU Foundation Person or
3838 West Lakeshore Dnive Unrestncted use by Business X
Baton Rouge, LA 70808 N/A Public LSU Foundation 5,000 00
Marine Corps Scholarships Person or
909 N Washington St Suite 400 Unrestncted use by Business | X
Alexandna, VA 22314 N/A Public Manne Comps Scholarships 22,000 00
Memorial Assistance Ministries Person or
1625 Blalock Road Unrestncted use by Business | X
Houston, TX 77080 N/A Public Memorial A Ministnes 25,000 00
Memorial Drive Presbyterian Church Person or
11612 Memonal Dnve Unrestricted use by Business X
Houston, Texas 77024 N/A Pubhc Memorial Dnve Presbytenan Church 1,200,000 00
Memorial Hormann Foundation Personor | |
929 Gessner Suite 2650 Unrestncted use by Business | X |
Houston, TX 77024 N/A Public 1al Hermann Foundation 25,000 00
One Goal Personor | |
180 N Wabash Ave No 800 Unrestncted use by Business | X|
Chicago, llinois 60601 N/A Public One Goal 520,000 00
Passages for Women Personor | |
7722 Westview Unrestncted use by Business [ X]|
Houston, Texas 77055 N/A Public Passages for W 5,000 00
Presbyterian Children's Home Person or
5920 W William Cannon Drive, Bldg 3 - Suite 100 Unrestncted use by Business | X
Austin, Texas 78749 N/A Public Presbytenan Children's Home 50,000 00
Reality Ministries Personor | |
PO Box 242 Unrestncted use by Business [ X|
Durham, NC 27702 N/A Public Reality Ministnes 30,000 00
Small Steps Nurturing Center Person or
1709 DePelchin Unrestncted use by Business E
Houston, Texas 77007 N/A Public Small Steps Nurtunng Center 32,800 00
Stoney Creek Ranch Person or
510 Benng Dnve, Suite 100 Unrestneted use by Business | X
Houston, Texas 77057 N/A Public Stoney Creek Ranch 5,200 00
Sunflower County Freedom Project .Personor | |
PO Box 701 Unrestricted use by Business L
Sunflower, MS 38778 N/A Public Sunfiower County Freedom Project 5,500 60
Texas State Aquarium Person or
2710 North Shoreline Unrestricted use by Business z
Corpus Christi, TX 78402 N/A Public Texas State Aquanum 200 00

WDESKTOP-DRD020B\Jay ReaWay\Client Worksheets\ENCAP\Phillips Foundation 2018 Tax Workpapers



Phillips Family Foundation . ‘ 75-0590214
2018 Form 990-PF
Page 11,.Part XV, Line 3a
Recipient if recapient is an Foundation Purpose of Person or
f individual, show any status grant or contribution Business
Name and Address relationship to any of Checkbox
foundation manager or recipient
substantial contrnibutor Amount
The Antioch Partners Person or
11612 Memonal Dnve Unrestncted use by Business | X
Houston, Texas 77024 N/A Public The Antioch Partners 20,000 00
The Broach Foundation Person or
2726 Bissonnet Street Ste 240-602 Unrestncted use by Business | X
Houston, TX 77005 N/A Public The Broach Foundation 12,500 00
The University of Texas MD Anderson Cancer Center Person or
PO Box 4486 Unrestricted use by Business | X
Houston, TX 77210 N/A Public  [he University of Texas MD Anderson Cancer Cente, 1,000 00
Tiger Athletic Foundation Person or
PO Box 711 Unrestncted use by Business | X
Baton Rouge, LA 70821 N/A Public Tiger Athletic Foundation 632 00
Walking Faith Ministry Person or
PO Box 2851 Unrestncted use by Business | X
Houston, Texas 77402 N/A Public Walking Faith Ministry 5,000 00
West Houston Assistance Ministries Inc. Person or B
10501 Meadowglen Lane Unrestricted use by Business X
Houston, TX 77042 N/A Public West Houston Assistance Ministnes Inc 5,000 00
WorkFaith Connection Person or
10120 Northwest Freeway Suite 200 Unrestncted use by Business | X
Houston, Texas 77092 N/A Public WorkFaith Connection 100,000 00
YES Prep Public Schools Person or
6201 Bonhomme Suite 168N Unrestncted use by Business | X
Houston, TX 77036 N/A Public YES Prep Public Schools 10,500 00
Total.....ocoveerininncennnns e heutareesssrensesrensenceonesrenannoseonetesnnannennyonsnnnbetereetorrtostoseoressotntratssssmasananaLiLssLes bl sssonnoeassatonsstiosnosesnontststinsnnas 3a 2,154,862 |
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Phillips Family Foundation .
Form 990-PF: Return of Private Foundation

Part IV: Capital Gains and Losses for Tax on Investment Income -

75-0590214

Continuation Statement

(a) List and describe the kind(s) of property'sold aggu:¥22 (c) Date (d) Date
(e.g., real estate, 2-story brick warehouse; or P—Purchase acquired sold
common stock, 200 shs. MLC Co.) D—Donation
LPL 3600 - See Statement Attached P 06/30/17 12/31/18
Schwab 3049 - See Statement Attached P 06/30/17 12/31/18
Schwab 3049 - See Statement Attached P 06/30/17 12/31/18
Schwab 6454 - See Statement Attached P 06/30/17 12/31/18
Schwab 2337 - See Statement Attached P 06/30/17 12/31/18
LPL 3600 Capital Gain Distributions P 06/30/17 12/31/18
Schwab 3049 Capital Gain Dastributions P 06/30/17 12/31/18
Short Term Capital Gain - Partnerships P 06/30/18 12/31/18
Long Term Capital Gain - Partnerships P 06/30/17 12/31/18
(f) Depreciation (g) Cost or other (h) Gain or (loss)
(e) Gross sales price allowed (or basis plus expense of (e) plus (f) minus
allowable) sale (g)

3,041, 915. 2,510,501. 531,414.

2,897,289. 2,222,268. 675,021.

3,635,392. 2,580,379. 1,055,013.

39,586. 34,247. 5,339.

176,780. 148,433. 28,347.

4,417. 0. 4,417.

288,824. 0. 288,824.

9,081. 0. 9,081.

70,075. 0. 70,075.

10,163,359. 0. 7,495,828. 2,667,531.
Complete only for assets showing gain in column (h) and owned by (1) Gains (Col. (h)
the foundation on 12/31/ 69 gain minus col. (k),

(3) Adjusted basis as

(i) F.M.V. as of 12/31/69 of 12/31/69

(k) Excess of col.
(i) over col. (j), if
any

but not less than -0-)

or Losses (from col.

(h}))

531,414.

675,021.

1,055,013.

5,339.

28,347.

4,417.

288,824.

9,081.

70,075.

2,667,531.




Phillips Family Foundation

75-0590214 1

Additional information from your Form 990-PF: Return of Private Foundation

Form 990-PF: Return of Private Foundation

Other iIncome

Continuation Statement

Exovene 203y | Nt investment | Adjusteq et
Partnership and Other Income 1,132. 1,132.
Nontaxable Nondividend 34,816.
Distributions
Total 35,948. 1,132.
Form 990-PF: Return of Private Foundation
Taxes Continuation Statement
Revenue and Net . . y

Description Expense per | Investment | Ad) e et | e purpose
2017 Federal Excise Tax -5,168.
Foreign Tax 10,392. 10, 392.

Total 5,224. 10, 392.
Form 990-PF: Return of Private Foundation
Other Expenses ' Continuation Statement
Revenue and Net . . .

Description Expense per | Investment || A1 e et | B e purpose
Bank Fees and misc 50. ’
Partnership Investment l6,281. 16,281.
Expenses
Partnership Nondeductible 19.
Partnership Other Deductions 43,110. 43,110.

Total 59,460. 59,391.

Form 990-PF: Return of Private Foundation

Other Decreases

Continuation Statement

Description Amount
Value of Grants Received in Excess of Tax Basis 2,557,785,
Other Unrealized Gain/Loss 157,170.

Total

2,714,955.




Form 990-PF
Part |, Lines 16a - 16¢c

. Legal and Professional Fees '

2018

Name Employer dentification No
Phillips Family Foundation 75-0590214
Line 16a - Legal Fees
Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable
Per Books Income Income Purposes
Total to Form 990-PF, Part |, Line 16a
Line 16b - Accounting Fees
Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid . Investment Net for Charitable
Per Books Income Income Purposes
Total to Form 990-PF, Part |, Line 16b
"Line 16¢ - Other Professional Fees
Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid investment Net for Charitable
Per Books Income Income Purposes
RGT Advisors |Investment Fees 71,448. 71,448.
LPL Advisors |Investment Fees 77,668. 77,668.
Other from Partnerships | Investment Fees 529. 529.
Total to Form 990-PF, Part |, Line 16¢ 149,645. 149, 645.

TEEWO701 SCR 09/07/17



Form 990-PF . Investments ‘ 2018
Part i
Name Employer Identification No
Phillips Family Foundation 75-0590214
I [
End of Year End of Year
Line 10a - Investments - State and Local | State and Local | US Government | US Government
US and State Government Obligations Obligations Obligations Obligations
Obligations: Book Value FMV Book Value FMV
Tot to Fm 990-PF, Pt I, Ln 10a
T
End of Year
Line 10b - Investments - Corporate Stock: Book Fair Market
Value Value
See statement attached 5,436,190. 5,302,664,
Totals to Form 990-PF, Partli,Line10b . . . . . . .. .. ... ... 5,436,190. 5,302,664.
T
End of Year
Line 10c¢ - Investments - Corporate Bonds: Book Fair Market
Value Value
Totals to Form 990-PF, Partll,Line10c . . . . ... ... ... ...
T
End of Year
Line 12 - Investments - Mortgage loans: Book Fair Market
Value Value
Totals to Form 990-PF, Partil,Lined12 . . . . . .. ... ... .. ..
|
End of Year
Line 13 - Investments - Other: Book Fair Market
Value Value
See Statement Attached 24,483,996.| 23,891,099.
Totals to Form 990-PF, Partll,Line13 . . . . . ... .. ....... 24,483,996.] 23,891,0099.

TEEW0S01 SCR  09/07/17



Form 990-PF Other Assets and Liabilities 2018
Partli
Name Employer Identification No
Phillips Family Foundation 75-0590214
|
Beginning End of Year
Line 15 - Other Assets: Year Book Book Fair Market
Value Value Value
Funds in transit 0. 31,623. 31,623.
Totals to Form 990-PF, Partll, line15 . . .. .. 0. 31,623. 31, 623.
Beginning Ending
Line 22 - Other Liabilities: Year Book Year Book
Value Value

Totals to Form 990-PF, Part ll, line 22

TEEWO0801 SCR 09/07/17



Miscellaneous Statement

2018

Name Identification Number
Phillips Family Foundation 75-0590214
Amount Due From Director 18660

The Foundation made grants to several charities

during 2018 that were determined during the

preparation of the 2018 Form 990-PF to have had

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

directors. The total amount of the quid-pro-

quo has been reported as a receivable as of

December 31, 2018 and collected from the

directors during 2019.

cpcv0B01 SCR 12/10/18



