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Fom* 990 PF

Department of the Treasury
Internal Revenue Service

2949135401116 9

Return of Private Foundation
or Section 4947(a)(1) Trust Treated as Private Foundation
» Do not enter social security numbers on this form as it may be made public
» Go to www irs gov/Form990PF for instructions and the latest information

| OMB No 1545-0052

2018

Open to Public Inspection

For calendar year 2018 or tax year beginning

, 2018, and ending _

, 20

Name of foundation

RAINWATER CHARITABLE FOUNDATION

A Employer identification number

80-0870036

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

P.O. BOX 566

Room/suite

B Telephone number (see instructions)

(817) 820-2700

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

FORT WORTH, TX 76101-0566

G Check all that apply Inttial return
Final return

Address change

Inttial return of a former public charty

Name change

H Check type of organization B(__l Section 501(c)(3) exempt private foundation
Other taxable private foundation

Section 4947(a)(1) nonexempt charitable trust

Amended return

| Far market value of all assets at

end of year (from Part I, col (c), ine
16) > $ 905,844,302.

J Accounting method |_X] Cash |_| Accrual
Other (specify)

(Part |, column (d) must be on cash basis )

C If exemption application is
pending, checkhere, . . . . . . .

D 1 Foreign organizations, check here, .

2 Foreign organizations meeting the
85% test, check here and attach
computation

E !f private foundation status was terminated
under section 507(b)(1){A}, check here . | 4

F If the foundation 1s in a 60-month termination
under section 507(b)(1)(B), check here , P I:]

i d) Disbursements
BT salyoic of Roverue and Expences (el (o reveresnd |4y ot mvestment | (o) Adusteanet | Tor charia
may not necessarily equal the amounts In books income Income purposes
column (a) (see instructions) ) (cash basis only)
1 Contnbutions, gifts, grants, etc , receved (attach schedule) 54 4 000 7 000.
2 Check P gl:g:hfgtéﬂdgt.lo? |? n.ot're'qu.lreji to .
3 Interest on savings and temporary cash investments.
4 Dividends and interest from securities ‘ . 7,528,407. 15,129,277.
Sa Grossrents . . . . . . . ... ..
b Net rental Income or (loss) ‘
g 6a Net gain or (loss) from sale of assets not on line 10 7,100,679.
c b Gross sales pnceforall 1 ,536,447,468.
o assets on line 6a
q>_) 7 Capital gain net income (from Part IV, line 2) . 36,191,137.
« 8 Netshort-term capitalgamn. . . . . ... ..
9 Income modificatons . . . . .. .o . ...
10a Gross sales less retums
and allowances . . . . .
b Less Cost of goods sold .
¢ Gross profit or (loss) (attach schedule) | | . .
-2,163,393. 2,105,9098.
66,465,693. 53,426,412.
1,994,695. 661,588. 1,333,107.
3 1,349,941. 309,961. 1,039,980.
2 535,662. 116, 600.- 419,062.
g ,fees tach scneduie) ATE 184, 635. 76, 300. 108,335.
w um, béés 2a R8I 224,185. 59,518. 59,518.
(3 1,477,022. 392,770. 1,084,252.
LF 3,085. 3,085.
> : 2,448,507 173,337.
%E 19 DepreC|at|on (attach schedule) and depletion. [17] 3?2! gég . =535 o o 37|
U'g 20 OCCUPENCY + « + v & s 4 v o s o v v o o s s ’ : ’ : ’ .
©l21 Travel, conferences, and meetings . . . . . . 1,134,886. 87,357. 1,047,529.
; 5 22 Printing and publicatons ., . .. ... ... 313. 313.
Z 23 Other expenses (attach schedule) ATCH .6, . 320,011. 6,157,023. 244,247.
O"g 24 Total operating and administrative expenses
~2g Add Iines 13 through 23. « « « « o« o v . . 10,016,454. 8,074,771. 5,615,580.
'_,_\3’8 25 Contributions, gifts, grantspad . . . . . . . 42,422,232. 42,422,232.
8 26  Total expenses and disbursements Add lines 24 and 25 52,438,686. 8,074,771. 0. 48,037,812.
27  Subtract hne 26 from inc 12
a Excess of revenue over expenses and disbursements 14 7 027 4 007.
b Net investment income (if negative, enter -0-) 45,351, 641. A
¢ Adjusted net income (If negative, enter -0-). .

Jsa For Paperwork Reduction Act Notice, see instructions
SE1410100 7565 1722 11/14/2019 6:54:34 PM
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Form 990-PF (2018)

RAINWATER CHARITABLE FOUNDATION

80-0870036

Page 2

m Balance Sheets

Attached schedules and amounts in the
descniption column should be for end-of-year
amounts only {See instructions )

Beginning of year

End of year

(a) Book Value

{b) Book Value

(c) Fair Market Value

1 Cash-non-nterest-bearing . . . . . .. ... ........ 48,293. 145,726. 145,726.
2 Savings and temporary cash investments . . . . . . . .. . . 198,907, 322. 68,643,943, 78,652,970.
3 Accounts receivable P> |
Less allowance for doubtful accounts P
4  Pledges recevable P |
Less allowance for doubtful accounts P
5 Grantsreceivable. . . . . . . L oo e
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) {see instructions) .,
7 Other notes and loans receivable (attach schedule) » I
Less allowance for doubtful accounts
% 8 Inventoriesforsaleoruse. . . . . . . . v 0 o h e e e
3 9 Prepaid expenses and deferredcharges . . . . . . . . . ...
<L|10a Investments-US and state govemment obligations (attach schedule). .
b Investments - corporate stock (attach schedule) BTCH 7 53,011, 631. 212,012,858. 197,495, 326.
¢ Investments - corporate bonds (attach schedule), . . . . . . .
11 Investments - land, buildings, > I
and equipment basis
Less accumulated depreciation pp-
(attach schedute)
12  Investments - mortgageloans. . . . . . .. .. o000
13 Investments - other (attach schedule) . . . . . ATCH 8 . 533,743,863. 555,255,054. 628,845, 4009.
14 Land, buidngs, and > 306, 444. ]
(L‘ifgchaggg?dtﬂl’eg)eddepreCIallonp ATCH 17 51,573. 48,748. 254,871. 254,871.
15  Other assets (describe P> ATCH 9 ) 10,087,844. 582,079. 450,000.
16 Total assets (to be completed by all filers - see the
instructions Also, seepage 1,item ) . . . . . ... .. ... 795,847,701. 836,894,531. 905,844,302.
17  Accounts payable and accruedexpenses . . . . ... .. .. ]
18 Grantspayable. . . . . . . . . ¢ i i i e e e e e e e
$ 19 Deferredrevenue. . . . . . . & v v v vt h e e e e e e e
g 20 Loans from officers, directors, trustees, and other disqualified persons. .
ﬁ 21 Mortgages and other notes payable (attach schedule) . . . ., .
=Py Other habilities (describe P )
23 Total habilities (add lines 17 through22) . . . . . ... ... 0. 0.
Foundations that follow SFAS 117, check here, , , | Pu
§ and complete lines 24 through 26, and hines 30 and 31
Sl24 Unrestricted . . . ... ... Lo
8 25 Temporarilyrestncted . . . . . . . ... 0.
ol|26 Permanentlyrestnicted . . . . . ... Lo o oo
S Foundations that do not follow SFAS 117, check here P
u; and complete lines 27 through 31.
O| 27 Capital stock, trust principal, orcurrentfunds . . . . . . . ..
g 28 Paid-in or capttal surplus, or land, bldg , and equipment fund. . . . . .
|29 Retained earnings, accumulated income, endowment, or cther funds , ., 795 ! 847 ’ 701. 836,894,531.
% 30 Total net assets or fund balances (see instructions), , . . . . 795,847,701. 836,894,531.
2|31 Total liabilties and net assets/fund balances (see
L D 795,847,701. 836,894,531.
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part I, column (a), ine 30 (must agree with
end-of-year figure reported on prioryear's return). . . . . . . L L L 1 795,847,701.
2 Enteramount from Part |, ine 27a. . . . . . . . . . e e e e e e e e e e e 2 14,027,007.
3 Other increases not included In line 2 (itemize) » ATCH 10 3 27,019,823.
4 Addlines 1, 2, and 3, . . . . .. e e e e e e e e e e e e e e e e e 4 836,894,531.
5 Decreases not included in line 2 (itemize) » 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part Il, column (b), ne 30 . . . . | 6 836,894,531.
Form 990-PF (2018)
JSA
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RAINWATER CHARITABLE FOUNDATION

Form 990-PF (2018)
FIsAl"d Capital Gains and Losses for Tax on Investment Income

80-0870036
Page 3

(a) List and describe the kind(s) of property sold (for example, real estate, gggmfe“é (cz Date acquired| (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) g%”;ggziﬁ mo , day, yr) (mo , day, yr)

1a SEE PART IV SCHEDULE
b
c
d
e
() ross sl prcs (0 Deprecaen s ) Sost o ctrr e Siznrtes
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col (h) gain minus
0 PV a5 of 1273769 0o e (Bt 0 e
a
b
c
d
e
2 Capital gain net income or (net capital loss) If gain, also enter in Part |, lne 7 }
If (loss), enter -0- 1n Part |, ine 7 2 36,191,137.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, ine 8, column (c) See instructions [f (loss), enter -0- In }
Part |, N 8 . . . . o o i e e e e e e e e e e e e e e e e e e e s 3 -1,320,978.
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 penod? |__—] Yes 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
@ (b) © o
calendar%::f(getgfseﬁigzmnmg n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (cot E(),_')s)tgm"dté%nbr;ﬁ))' ©)
2017 43,462,514. 944,720,516. 0.046006
2016 32,617,011. 827,697,143. 0.039407
2015 34,914,351. 28,946,572. 1.206165
2014 32,988,435. 25,736,187. 1.281792
2013 31,082,4009. 27,423,152, 1.133437
2 Totalofine 1, COUMN(A) . . . . . . .\ vttt et e e 2 3.706807
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5 0, or by
the number of years the foundation has been in existence If lessthan S5years . . ... ... 3 0.741361
4 Enter the net value of noncharitable-use assets for 2018 from Part X, Ine5 , ., . . ... .. 4 914,826,159.
5 Multiply lne 4 by INe 3. . & o v o it e e e e e e e e e e 5 678,216,436.
6 Enter 1% of net investment income (1% of Partl,ine 27b). . . . . . ... ... .. ... .. 6 453,516.
7 ADAINES 5aNA 6. . o o o e e e e e e e e e e 7 678,669,952,
8 Enter qualfying distnibutions from Part Xll,line 4. . . . ... ... .. ... L. 8 48,487,812.
If ine 8 1s equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate See the
Part VI instructions
;2':430 1 000 Form 990-PF (2018)

7565MT 1722 11/14/2019 6:54:34 PM V 18-7.6F 2860205
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Form 990-PF (2018) RAINWATER CHARITABLE FOUNDATION 80-0870036 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)
1a Exempt operating foundations descnbed in section 4940(d)(2), check here » ‘__’ and enter "N/A" on line 1
Date of ruling or determination letter (attach copy of letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements 1n Part V, check 1 907,033.
here P I:] andenter 1% of Partl,lne27b . . . . . . . . . .« . . e e e e e e e
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |, ine 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only, others, enter -0-) 2
3 O AdAINES 1AM 2. . . . o i e e e e e e e e e e e e e e e e e e e e e e 3 907,033.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only, others, enter -0-) 4 0.
5 Tax based on investment income. Subtract line 4 fromhne 3 If zeroorless,enter-0- . . . . . .. ... ... S 907,033.
6 Credits/Payments i |
a 2018 estimated tax payments and 2017 overpayment credited to 2018, . . . [ 6a 454,807.
b Exempt foreign organizations - taxwithheldatsource, . . . .. ... .. .. 6b
¢ Tax paid with application for extension of time to file (Form 8868), , , . . . . 6c 851,000.
d Backup withholding erroneously withheld ., ., . . ., .. .. ... .... 6d
7 Total credits and payments Add lines6athrough6d . . . . . . . . . . . . .. o v o s s s e e 7 1,305,807.
8 Enter any penalty for underpayment of estimated tax Check here if Form 2220 1s attached . . . . . .. 8 2,133.
9 Tax due If the total of ines 5 and 8 1s more than line 7, enter amountowed , , . . . ... ... ... .. » 9
10 Overpayment If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid , , , ., ., ., ... > 10 396,641.
11 Enter the amount of line 10 to be Credited to 2019 estimated tax P 396,641. Refunded p| 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it ! Yes | No
participate or intervene in any pohtical campaign? . . . . . . . . . . . e e e e e e e e e e e e e e e e e e e e e e e e 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes? See the
Instructions for the defiNItION . . . . . . . . . . i i i et e e e e e e e e e e e e e e e e e e e e e e e e 1b X
If the answer 15 “Yes" to 1a or 1b, attach a detaled descripion of the activities and copies of any matenals
published or distributed by the foundation in connectron with the activities
¢ Did the foundation file Form 1120-POL for this year? . . . . . . . . . o s s e e e e e e e e e e e e e e e e 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation >3 0. (2) On foundation managers >3 0.
e Enter the reimbursement (If any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers P $
2 Has the foundation engaged in any activities that have not previously been reportedtothe IRS? , . . . . . . ... ... .. 2 X
If "Yes," attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, In its governing instrument, articles
‘ ohmmmmMmomwwaommammMHNMmmm7HW%ﬂmwmawMMmmcwymmemmm%,_,ATQH,gl 3 X
‘ 4a Did the foundation have unrelated business gross income of $1,000 or more duringtheyear? . . . . . . . . . . . . . . .. 4a X
‘ b If "Yes," has it filed atax return on Form 990-T for thiS YEar? ., . . . v v v v v v o e e e e e e e e e e e e e e e 4b X
‘ 5 Was there a liqgumdation, termination, dissolution, or substantial contraction during theyear? , ., . . . . . ... ... .. .. 5 X
‘ If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
e By state legislation that effectively amends the governing instrument so that no mandatory directions that
‘ conflict with the state law remain in the governinginstrument?. . . . . . . . . . . o v i v v b it i e e e e e e e e 6 X
| 7 Did the foundation have at least $5,000 in assets at any time during the year? If “Yes," complete Part i, col (c), and Part XV 7 X
} 8a .F;ter the states to which the foundation reports or with which it i1s registered See instructions P>
’
b If the answer I1s "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 | , . . . .. ... ... .... 8b X
9 Is the foundation claming status as a private operating foundation within the meaning of section 4942(;)(3) or I
‘ 4942())(5) for calendar year 2018 or the tax year beginning in 20187 See the instructions for Part XIV If "Yes," Z
} COMPIELE PArtXIV. . . . o ot o e e e e e e e 9 X
| 10 Did any persons become substantal contrnbutors during the tax year? If “Yes," attach a schedule listing their
} Names and @dareSSES . . . . o . . 4w e v e e e e s e e e e e o e e e e e s e e e e e e 4 e e e e e e e e e s .. . . 10 X
Form 990-PF (2018)
|
JSA
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Form 990-PF (2018) RAINWATER CHARITABLE FOUNDATION 80-0870036 Page 5
Statements Regarding Activities (continued)
| Yes | No
11 At any tme durtng the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule Seenstructions, , , . . . . . . . .. . . ... 11 X
12 Did the foundation make a distnbution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? If "Yes," attach statement Seenstructions . . . . ... ... . SEE ATTACHMENT 18 |12
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13
Website address P> HTTP://WWW.RAINWATERCHARITABLEFOUNDATION.ORG/
14 The books are in care of p_SUSAN MONTGOMERY Telephone no P (817)820-2700
Located at pP-0O. BOX 566 FORT WORTH, TX ZIp+4 p 16101-0566
15 Section 4947(a)(1) nonexempt chantable trusts filng Form 990-PF in lieu of Form 1041 - check here. . . . . . ... ... bl_l
and enter the amount of tax-exempt interest received or accruedduringtheyear. . . . . . . . . . . v« o v 0. » | 15 l
16 At any time durning calendar year 2018, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, secunities, or other financial account in aforeign country?, . . . . . . . . . . i i it e e e e e e e e e e 16 _ 7X7
See the Instructions for exceptions and filing requirements for FINCEN Form 114 If "Yes" enter the name of
the foreign country p
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 disqualfied person? . . . . . . . .. I:] Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified Person? . . . . . . L . L e e e e e e e e e e e e e e e e e e e e e e e e Yes (X [ No
(3) Furnish goods, services, or facities to (or accept them from) a disqualified person?. . . . . . . . . Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person?. . ATCH 19 X | Yes - No |
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified person)?. . . . . . . . v i i i i i e e e e e e e e e e e e l:l Yes No |
(6) Agree to pay money or property to a government official? (Exception Check "No" if the 1
foundation agreed to make a grant to or to employ the official for a period after 1
termination of government service, if terminatingwithin90days ), . . . ... .. .. ... ... D Yes No i
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fal to qualify under the exceptions described in Regulations ‘
section 53 4941(d)-3 or In a current notice regarding disaster assistance? Seeinstructions . . . . . . ... oo oo L ib | 7)(7
Organizations relying on a current notice regarding disaster assistance, checkhere . . . . . . ... ... ... | 4 I:l i
¢ 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 beginming in 20182 . . . . . . . . . . . . . o i i i e c e 1c X
2 Taxes on falure 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 2018, did the foundation have any undistnibuted income (lnes 6d and ‘
6e, Part XIIl) for tax year(s) beginning before 20182, . . . . . . . . . . . .. oo e e Yes @ No ‘
If "Yes,” list the years P> , , , ;
: b Are there any years hsted in 2a for which the foundation s 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-seenstructions ) . . . . . . . . . . . . .. . e e e e _29 NAA
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
> . . .
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany time durngthe year? . . . . . . . v i i ittt e e e e e s e e e e s e e e e e e e e e Yes I:I No
b 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
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding perod? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings 1IN 2018 ) . . . L . . . L L i i i i e e et e e e e e e e e e e e e e e e e e e e 3b X
4a Did the foundation invest during the year any amount in a manner that would )eopardize its charitable purposes? 4a | X
b 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 20182 | 4b X
Form 990-PF (2018)
JSA
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Form 990-PF (2018) RAINWATER CHARITABLE FOUNDATION 80-0870036 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a Durning the year, did the foundation pay or incur any amount to Yes | No
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? . . . . . . D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registrattondnve?, . . . . . . . . ... . ... e Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? . . . . . . . . ... Yes No
(4) Provide a grant to an organization other than a chanitable, etc, organization described In
Section 4945(c)(4)(A)? See NSUUCHONS . . . . . . . . . o oo oot X] ves []No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to childrenoranimals? |, , . . . . ... ... .... D Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fal to qualify under the exceptions described In
Regulations section 53 4945 or in a current notice regarding disaster assistance? See instructions, | . . . . . ... ... 5b X
Organizations relying on a current notice regarding disaster assistance, checkhere , | , . . . .. ... ....... > |:|
¢ If the answer I1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for the grant? . . ATCH 20 .......... Yes ':' No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premwums
onapersonal benefitcontract? | |, | . L L L. L e e e Yes No —_—
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? , . ., . . . .. .. 6b X
If "Yes" to 6b, file Form 8870
7a At any tme during the tax year, was the foundation a party to a prohibited tax shelter transaction?, | D Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction?, . ., . . . . . .. 7b N/A
8 |s the foundation subject to the section 4960 tax on payment(s) of more than $1,000,000 n |
remuneration or excess parachute payment(s) during the year? |, , . . D Yes No

Part Vil and Contractors

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

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

(b) Title, and average (c) Compensation (d) Contnbutions to

{e) Expense account,

a) Name and address hours per week {If not paid, employee benefit plans
(@ devoted qo position enterF‘-‘O-) and deferred compensation other allowances
ATCH 11 1,994,6895. 213,508. 0.

2 Compensation of five highest-paid employees
"NONE."

(other than those included on line 1 - see instructions). If none, enter

(d) Contributions to
employee benefit
plans and deferred
compensation

(b) Title, and average
hours per week
devoted to position

(a) Name and address of each employee paid more than $50,000 (c) Compensation

{e} Expense account,
other allowances

ATCH 12 840,460. 177,537. 0.
Total number of other employees paid over $50,000. . . . . . . . . o o i v v i e e e e e e e . » 6
Form 990-PF (2018)
JSA
8E1460 1 000
7565MT 1722 11/14/2019 6:54:34 PM V 18-7.6F 2860205 PAGE 6




RAINWATER CHARITABLE FOUNDATION
Form 990-PF (2018)

80-0870036

Page 7

Part VIl
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
ATCH 13 1,386,164.
Total number of others receiving over $50,000 for professionalservices . . . . . . . . . .. ... ... ..... » 6
Summary of Direct Charitable Activities
List the foundation’s four largest direct charitable activities during the tax year Include relevant statistical information such as the number of Expenses
organezations and other beneficianes served, conferences convened, research papers produced, etc
1 ATTACHMENT 1A
853,835.
2 ATTACHMENT 1A
1,810,033.
3
4
Part IX-B Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year on Iines 1 and 2 Amount
1 SEE ATTACHMENT 1C
250,000.
2 SEE ATTACHMENT 1C
200,000.
All other program-related investments See instructions
3
NONE
Total. Add lines 1 through 3 . . . . L 0 0 i i i i et et e e et e e e e e e e e e e e e e e e a e e » 450, 000.
Form 990-PF (2018)
JSA

8E1465 1 000

7565MT 1722 11/14/2019 6:54:34 PM V 18-7.6F 2860205

PAGE 7



RAINWATER CHARITABLE FOUNDATION 80-0870036
Form 990-PF (2018) Page 8

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

1  Far market value of assets not used (or held for use) directly in carrying out charitable, etc,
purposes
a Average monthly fair market value ofsecuntties ., . . . . . . ... ... L L o Lo, 1a 176,680,277.
b Average of monthly cashbalances. . . . . .. .. .. ... .. . . L o e 1b 143,820,170.
¢ Fair market value of all other assets (see instructions). . . . . .. ... ... ... .. .. .. ..... 1c 608,257,075.
d Total (add Nes 1,5, @00 C) . . . . o v v o et et e e e e e 1d 928,757,522.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailled explanation) . . . . . . .. ... ... ...... | 1e | P
2 Acquisition indebtedness applicabletolinetassets , . . . ... ....... ... .. .. .. ..., 2
3 Subtractline 2fromline 1d, . . . . . . .. . e e 3 928,757,522.
4 Cash deemed held for charitable activittes Enter 1 1/2% of hne 3 (for greater amount, see
INSHTUCHIONS), . . . o it e it e e e e e e e e e e e e e e e e 4 13,931, 363.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on PartV,line 4 | 5 914,826,159.
Minimum investment return. Enter5% ofine 5 . . . . . . . . . i i i e e 6 45,741, 308.
Distributable Amount (see instructions) (Section 4942(j)(3) and (J)(5) private operating foundations
and certain foreign organizations, check here >’:] and do not complete this part )
Minmum investment return from Part X, IN@ 6 .« « v v v v i i e e e e e e e e e e e e 1 45,741, 308.
2a Tax on investment income for 2018 from PartVl, ine5 . . . . . .. 2a 907,033.
b Income tax for 2018 (This does not include the tax from Part Vi), . [ 2b 892,553.
¢ Addines 2aand 2b. . . . . .. L e e e e e e e e e e e e e e e e e 2c 1,799,586
3 Distributable amount before adjustments Subtract ine 2¢c fromlne 1. . . . . . .. ..o 3 43,941,722.
4 Recoveries of amounts treated as qualifyingdistributions., . . . . . .. .. ... ... ... ..., 4
5 AddINES 3and 4 . . . . . ... e e e 5 43,941,722.
6 Deduction from distributable amount (see instructions). . . . . . ... ... .. .. 0 0oL, 6
7 Distributable amount as adjusted Subtract line 6 from hne 5 Enter here and on Part Xl
NE 1. v o v v e e e e e e e e e e e e e e e e e e e e e e e e e e et e e e s e e eeee e 7 43,941,722,
m Qualifying Distributions (see instructions)
1 Amounts paid (Including administrative expenses) to accomplish charitable, etc , purposes
a Expenses, contributions, gifts, etc - total from Partl, column (d),line 26. . . . . .. ... ... .... 1a 48,037,812.
b Program-related investments - totalfrom Part IX-B. . . . . . .. . ... ... . ... .. ... ... 1b 450, 000.
2 Amounts pad to acquire assets used (or held for use) directly in carrying out chantable, etc,
PUTROSES. . . . . i it t ottt e e e e e e e e e e e e e e e e e e e e e e e e e e e e 2
3 Amounts set aside for specific charitable projects that satisfy the
a Suitability test (prior IRS approvalrequired) . . . . . . L L L. e e e e e e e e 3a
b Cash distribution test (attach the requiredschedule) . . . . . . .. .. ... ... ... ........ 3b
4 Qualifying distributions Add lines 1a through 3b Enter here and on Part V, line 8, and Part Xlll, hne 4 { 4 48,487,812.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
6 Adjusted qualifying distributions. Subtractline S5fromhne 4 . . . .. ... . ... ... ... . ... 6 48,487,812,

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 (2018)

JSA
8E1470 1 000

|
|
Enter 1% of Part |, ine 27b See Instructions, . . . . . . . . . . o v v v v e e e e e e e e 5 0.
|
|
|
|
|
|
|
| 7565MT 1722 11/14/2019 6:54:34 PM V 18-7.6F 2860205 PAGE 8




Form 890-PF (2018)

RAINWATER CHARITABLE FOUNDATION

80-0870036

Page 9

Undistributed Income (see instructions)

(a) (b) (c) (d)
1 Distributable amount for 2018 from Part XI, Corpus Years prior to 2017 2017 2018
‘ hne7 . . ... e 43,941,722.
2 Undistnbuted income, if any, as of the end of 2018
a Enter amount for 2017 only, . ., ... .. ..
b Total for pnor years 20 ,20 20 ]
3 Excess distributions carryover, If any, to 2018
aFrom2013 .. .. ..
b From2014 .. .. ..
¢ From2015 . . .. .. 1,606,346.
d From2016 . ... ..
e From2017 . ... ..
f Total of ines 3athroughe . . . . . . ... .. 1,606,346. |
4 Qualifying distributions for 2018 from Part XII,
lned P $ 48,487,812.
a Applied to 2017, but not more than line 2a . . .
b Applied to undistributed income of prior years
(Election required - see instructions), . . . . . .
¢ Treated as distnibutions out of corpus (Election
required - see instructions) , . . . .. ... ..
d Applied to 2018 distributable amount, ., ., . . . 43,941, 7_22 .
e Rematning amount distributed out of corpus. . . 4,546,090. |
5 BExcess distributions carryover applied to 2018
(If an amount appears In column (d), the same
amount must be shownincolumn(a)) . . . . .
6 Enter the net total of each column as
indicated below:
a Corpus Add lines 3f, 4c, and 4e Subtract line 5 6,152,436.
b Prior years' undistributed income Subtract
lne4bfromlne2b. . . ... ... ......
c 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 . . . . . . . .
d Subtract line 6c¢ from lIne 6b Taxable
amount - seenstructions . . . . . . ... ...
e Undistnbuted income for 2017 Subtract line
4a from line 2a Taxable amount - see '
instructions . . . .. L L. 0L a e
f Undistnbuted income for 2018 Subtract lines
4d and 5 from tine 1 This amount must be
distributedin2019. . . . .. ... ...
7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1}(F) or 4942(g)(3) (Electon may be
required-see instructions) , . . .. ... ...
8 BExcess distributions carryover from 2013 not
applied on line 5 or ine 7 (see Iinstructions) | | .
9 Excess distributions carryover to 2019.
Subtract lines 7 and 8 fromlne6a . . . . .. . 6,152,436.
10 Analysis of ine 9
a Excess from 2014 | | .
b Excess from 2015 . . . 1,606, 346.
¢ Excess from 2016 , ., .
d Excess from 2017 . . .
e Excess from 2018 . . . 4,546,090. _
Form 990-PF (2018)
JSA
8E1480 4 000
7565MT 1722 11/14/2019 6:54:34 PM V 18-7.6F 2860205 PAGE 9




Form 990-PF (2018) RAINWATER CHARITABLE FOUNDATION 80-0870036 , page10

P Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a If the foundation has received a ruling or determination letter that 1t 1s a private operating
foundation, and the ruling 1s effective for 2018, enter thedateof therulng., . . . . . . . . ... .. »
b Check box to indicate whether the foundation 1s a private operating foundation described in section I 49426(3) or | 4942())(5)
2a Enter the lesser of the ad- Tax year Prior 3 years
(e) Total
justed net income from Part (@) 2018 (b) 2017 (c) 2016 () 29,@

| or the minimum nvestment
return from Part X for each
yearlisted. . . . . . . .

b 85%oflne2a. . . ... /

€ Qualifying distnbutions from Part
XIl, hine 4 for each year listed
d Amounts included 1n line 2¢ not
used directly for active conduct
of exemptactivites . . . . .
e Qualfying distributtons made
directly for active conduct of
exempt activties Subtract line
2d fromline2c ., . . ., , . /

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

a “Assets" alternative test - enter

(1) valueofall assets. « . .

(2) value of assets qualifying
under section
49420)(3B)Y) . . . . .

b “Endowment" alternative test-
enter 2/3 of mimmum invest-
ment return shown in Part X
line 6 for each year listed , , .

€ “Support” altemative test - enter

{1) Total support other than
gross Investment income
(interest, dmdends, rents,
payments on secuntes
loans (section 512(a)(5)
orroyatties), ., . . .

(2) Support from eneral

(3) tprGest amount of sup-
port from an exempt
organizaton. . . . . .

(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: L
a List any managers of the foundation who have contributed more than 2% of the total contributions receiwved 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) )

N/A

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

N/A
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc , Programs:

Check here> if the foundation only makes contrbutions to preselected chartable 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 hmitations on awards, such as by geographical areas, charntable fields, kinds of institutions, or other
factors

321490 1000 Form 990-PF (2018)
7565MT 1722 11/14/2019 6:54:34 PM V 18-7.6F 2860205 PAGE 10




RAINWATER CHARITABLE FOUNDATION 80-0870036
Form 990-PF (2018) Page 11
Supplementary Information (continuea)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient pAGe I:r?; 'fela.-,';.é?i'ﬂ.‘;“é" Foundation Purpose of grant or
status of Amount
Name and address (home or business) 2ny foundatien manager | 7 oot contribution
a Paid during the year
SEE ATTACHMENT 15 42,422,232.
TORAl .\ o v o e e e e e e e e e e e e e e e e e e e e e e e e e e e e eee s > 3a 42,422,232.
b Approved for future payment
SEE ATTACHMENT 16 1,802,878.
TOtal o o i e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e > 3b 1,802,878.
1sA Form 990-PF (2018)

8E1491 1 000

7565MT 1722 11/14/2019 6:54:34 PM V 18-7.6F 2860205 PAGE 11




RAINWATER CHARITABLE FOUNDATION

Form 990-PF (2018)

80-0870036

page 12

ET @ 4IN-% Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

1 Program service revenue
a

Unrelated business income

Excluded by section 512, 513, or 514

(a)

Business code

(b)

Amount

{c)

(d)

Exclusion code Amount

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

o a o o

f

g Fees and contracts from government agencles

o oA W N

Net rental income or (loss) from real estate

a Debt-financed property . . . . . . ...
b Not debt-financed property . . . . . . .

- O W 0 ~N O

-

Other revenue a

Membership dues and assessments . . . .
Interest on savings and temporary cash investments -
Dividends and interest from secunties . . . .

Net rental iIncome or (loss) from personal property
Other investmentincome . . . . . . ...
Gain or (loss) from sales of assets other than inventory

Net income or {loss) from special events - . .
Gross profit or (loss) from sales of inventory .

14

7,528,407.

18

7,100,679.

p  ATCH 14

4,856,949.

-7,020,342.

C

d

e

12 Subtotal Add columns (b), (d), and(e) . . . .
13 Total Add line 12, columns (b), (d), and (). . . + « & ¢ & v o v o v e e e e e e e e s e e e e e e e e s 13

4,856,949.

7,608,744.

(See worksheet in line 13 instructions to venfy calculations )

12,465,693.

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

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

JSA
8£1492 1 000

7565MT 1722 11/14/2019

6:54:34 PM

V 18-7.6F

2860205

Form 990-PF (2018)

PAGE 12



Form 990-PF (2018) RAINWATER CHARITABLE FOUNDATION 80-0870036 Page 13

Information Regarding Transfers to and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described .| Yes | No
in section 501(c) (other than section 501(c)(3) organizations) or in section 527, relatng to pobtical
organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of —
07 I 1 1a(1) X
(2) OthEr@ssetS. « « v+« v o i e e e e e e e e e e e e e e e e e e e e 1a(2) X

b Other transactions _________1
(1) Sales of assets to a noncharitable exemptorganization. . . . . . . . . . . Lo o e e 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization. . . . . . . .. ... ... 0oL 1b(2) X
(3) Rental of facilities, equipment, orotherassets. . . . . . . . o . . it i e e e e e 1b(3) X
(4) ReiMbUrsement @Irang@emeENntS . « « v+ v« v v v v v v e e e e e e e e e e e 1b{4) X
(5) Loans or l0an QUArANtBES . « - « « o« c v v vt e e e e e e e e e e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solictations . . . . . . . .. .. ... o L. 1b(6) X

¢ Sharing of facilities, equipment, mailing hsts, other assets, orpademployees. . . . . ... ... ... .. .. ... 1c X

d If the answer to any of the above 1s "Yes," complete the following schedule Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation If the foundation recewed 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 noncharnitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A

2a |s the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations

described in section 501(c) (other than section 501(c)(3)) orinsection527?. . . . . . . .. ... ... ... ... D Yes No
b _If "Yes," complete the following schedule
(a) Name of organzation (b} Type of organization (c) Description of relationship
N/A
Under penaltes of penury, | declare that | have examined this retumn, including accompanying schedules and statements, and to the best of my knowledge and belef, it 1s true,

correct, and complete Declaration of pregarer (other than taxpayer) is based on all information of which preparer has any knowledge

|| B (/7 2 11509 P Geee VP/GP0 [R5 i i

Here Slgnalture of officer or trustee Date Title [ See instructions X | ves No|
R Print/Type preparer's name Preparer's sig / Date Check |_, if | PTIN
Paid LORI A MCLAUGHLIN 2 JW 11/14/19 | seff.employes | P01231707
Preparer [ e p KPMG LLP Y FrmsEN - 13-5565207
Use Only | Frm's address » 210 PARK AVE., SUITE 2650
OKLAHOMA CITY, OK 73102 Phone no 405-239-6411
Form 990-PF (2018)
JSA

8E1493 1 000

7565MT 1722 11/14/2019 6:54:34 PM V 18-7.6F 2860205 PAGE 13




2018 FORM 990-PF

RAINWATER CHARITABLE FOUNDATION

FORM 990-PF - PART IV

80-0870036

CAPITAL GAINS AND LOSSES FOR TAX ON INVEST PENT INCOME
Kind of Property Description %r ac%if?e . Date sold
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basis _(loss)
PUBLICLY TRADED SECURITIES P VAR VAR
PROPERTY TYPE: SECURITIES
1454930189 1453210984 1,719,205.
SHORT TERM LOSS FROM FLOW THROUGHS P VAR VAR
PROPERTY TYPE: SECURITIES
2,834,397. -2834397.
LONG TERM GAIN FROM FLOW THROUGHS P VAR VAR
PROPERTY TYPE: SECURITIES
31444635. 31444635.
COLLECTIBLES GAIN FROM FLOW THROUGHS P VAR VAR
PROPERTY TYPE: SECURITIES
144,362. 144,362.
SEC. 1231 SHORT TERM GAIN FROM FLOW
THROUGHS P VAR VAR
PROPERTY TYPE: SECURITIES
249,406. 249,406.
SEC. 1256 SHORT TERM GAIN FROM FLOW
THROUGHS P VAR VAR
PROPERTY TYPE: SECURITIES
34,580. 34,580.
SEC. 1256 LONG TERM GAIN FROM FLOW
THROUGHS P VAR VAR
PROPERTY TYPE: SECURITIES
51,871. 51,871.
GAIN ON REDEMPTION OF DAVIDSON KEMPNER
INSTITUTIONAL PARTNERS L.P. P VAR VAR
PROPERTY TYPE: OTHER
5,238,865. 5,209,907. 28,958.
GAIN ON REDEMPTION OF HBK MULTI-STRATEGY D VAR VAR
PROPERTY TYPE: OTHER
20360550. 17069885. 3,290,665.
GAIN ON REDEMPTION OF GLENVIEW CAPITAL
PARTNERS CAYMAN P VAR | 04/18/2018
PROPERTY TYPE: OTHER
695,828. 519,805. 176,023.
GAIN ON REDEMPTION OF OZ DOMESTIC PARTNERS |D| VAR | 04/20/2018
PROPERTY TYPE: OTHER
366,491. 366,491.
GAIN ON REDEMPTION OF RIVERPARK FOCUSED Pl 09/02/2015 07/03/2018
PROPERTY TYPE: SECURITIES
21869166. 20180524. 1,688,642.
JsA
8E1730 1000
7565MT 1722 11/14/2019 6:54:34 PM V 18-7.6F 2860205 PAGE 14




2018 FORM 99

0-PF

RAINWATER CHARITABLE FOUNDATION

FORM 990-PF - PART IV

80-0870036

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME
P
Date Date sold
Kind of Property Description EE;' acquired
Gross sale Deprectation Cost or FMV Ad] basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basis {loss)
GAIN ON REDEMPTION OF RESERVOIR OPERATIONS|D| 09/27/2015 12/31/2018
PROPERTY TYPE: OTHER
240,188. 240,188.
GAIN ON SALE OF ANCHOR FREE, INC, D VAR VAR
PROPERTY TYPE: SECURITIES
611,477. 494,259. 117,218.
LOSS ON SALE OF OHA INVESTMENT CORP D VAR VAR
PROPERTY TYPE: SECURITIES
209,860. 736,570. -526,710.
TOTAL GAIN(LIOSS) .. it i e i e et ittt e i e eeaa 36191137.
JSA
8E1730 1 000
7565MT 1722 -11/14/2019 6:54:34 PM V 18-7.6F 2860205 PAGE 15




Schedule B Schedule of Contributors OMB No_1545-0047
(Form 990, 990-EZ,

o P e Trensu P Attach to Form 990, Form 890-EZ, or Form 990-PF. 2018
|mgma| Revenue Service v » Go to www.irs.gov/Form990 for the latest information
Name of the organization Employer identification number

RAINWATER CHARITABLE FOUNDATION
80-0870036

Organization type (check one)

Filers of. Section*

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

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

D 501(c)(3) taxable private foundation

Check If your organization i1s covered by the General Rule or a Special Rule.

Note: Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See
instructions

General Rule

For an orgamization fiing 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 || See instructions for determining a
contributor’s total contributions

Special Rules

D For an organization described in section 501(c)(3) fiing Form 990 or 990-EZ that met the 33 1/3% support test of the
regulations under sections 509(a)(1) and 170(b)(1)(A)(v1), that checked Schedule A (Form 990 or 990-EZ), Part Il, ine
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 (1) Form 990, Part VIiI, line 1h, or (1) Form 990-EZ, ine 1 Complete Parts | and li

D For an organization described 1n 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,
iterary, or educational purposes, or for the prevention of cruelty to children or anmals Complete Parts | (entering
"N/A" in column (b) instead of the contributor name and address), i, and Il

D For an organization described in section 501(c)(7), (8), or (10) filing Form 990 or 990-EZ that receved 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, chantable, etc, contributions
totaling $5,000 or more during theyear . . . . . . . ... ... ... ... > $

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

JSA
8E1251 1 000

7565MT 1722 11/14/2019 6:54:34 PM V 18-7.6F 2860205 PAGE 16



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

Page 2

Name of organization

RATNWATER CHARTITABLE FOUNDATION

Employer identification number

80-0870036

Part |

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

(a)
No.

(b}
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

RICHARD E. RAINWATER IRREVOCABLE TRUST

C/0 ROBERT GIEB, TRUSTEE
514 E. BELKNAP, STE 200

54,000, 000.

FORT WORTH, TX 76102

Person
Payroll
Noncash

(Complete Part Il for
noncash contributions )

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person
Payroll
Noncash

(Complete Part |l for
noncash contributions )

(a)
No.

(b)
Name, address, and ZIP + 4

{c)

Total contributions

(d)
Type of contribution

Person
Payroll
Noncash

(Complete Part Il for
noncash contributions )

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person
Payroll
Noncash

(Complete Part 1l for
noncash contributions )

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person
Payroll
Noncash

(Complete Part |l for
noncash contributions }

(a)
No.

(b)
Name, address, and ZIP + 4

{c)

Total contributions

(d)
Type of contribution

Person
Payroll
Noncash

(Complete Part Il for
noncash contributions )

JsA
| 8E1253 1

000
7565MT 1722 11/14/2019 6:54:34 PM

V 18-7.6F

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

2860205

PAGE 17




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

Page 3

Name of organizaton RAINWATER CHARITABLE FOUNDATION

Employer identification number

80-0870036

Noncash Property (see instructions) Use duplicate copies of Part Il if additional space I1s needed

(a) No. (c)

from De tion of n r(1?:)ash rty aiven FMV (or estimate) Dat (d) ived
Part | scription of no property givel (See Instructions ) ate receive
a) No. c

(fr)om Description of nor!::)ash roperty given FMv (or(e)s,timate) Dat ::t): ived
Part | P property g (See instructions ) ate eive
a) No. c

(fr)om Description of n |(12) h property given Fmv (or(e)stimate) Dat o ived
Part | escription of noncash property give (See instructions ) ate receive
a) No. c

(fr)om D rioti f r(12) h oroperty given FMV (or(e)stlmate) Dat (d) d
Part | escription of noncash property give (See instructions ) e recelve
a) No c

(fr)om D int f (b) h ry qi FMV (or(e)stimate) Dat (d) ived
Part | escription of noncash property given (See instructions ) ate receive
a) No. c

(fl?om Description of (2)3 h propert FMv (or(e)stimate) Date (gt):eived
Part | P of noncash property given (See Instructions ) r

JSA
8E1254 9 000
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Schedule 8 (Form 990, 990-EZ, or 990-PF) (2018) Page 4

Name of organizaton RAINWATER CHARITABLE FOUNDATION Employer identification number

80-0870036

m 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 Ill, 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 coples of Part lll If additional space s needed

(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 .
from {b) Purpose of gift (c) Use of gift (d) Description of how gift 1s held
Part |
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No
I;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.
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
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2018)

8E1255 1 000
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2018 FORM 990-PF RAINWATER CHARITABLE FOUNDATION 80-0870036

FORM 990PF - GENERAL EXPLANATION ATTACHMENT

ATTACHMENT 1A

LINE 1: K-12 EDUCATION - THE RCF EDUCATION TEAM SUPPORTS OVER 150 SCHOOLS
AND NON-PROFIT ORGANIZATIONS PREDOMINANTLY IN THE AREA OF EARLY CHILDHOOD
EDUCATION, PARENT EDUCATION, SCHOOL LEADERSHIP, COLLECTIVE IMPACT, NEW
SCHOOL CREATION AND SCHOOL TRANSFORMATION. THE MAJORITY OF EDUCATION
FUNDING GOES TO THE FORT WORTH-DALLAS METROPOLITAN AREA WITH A FEW GRANTS
GOING TO NATIONAL ORGANIZATIONS.

LINE 2: MEDICAL RESEARCH - THE RCF MEDICAL RESEARCH TEAM PRIMARILY
SUPPORTS THE TAU CONSCRTIUM. THE MISSION OF THE TAU CONSORTIUM IS TO
LEVERAGE THE BRIGHTEST MINDS IN ACADEMIA TO UNDERSTAND THE CAUSES OF A
CLASS OF NEURODEGENERATIVE DISEASES CALLED TAUOPATHIES. IN 2018 THE
CONSORTIUM HELD TWO INTERNATIONAL GATHERINGS AND ADDITIONAL MEETINGS
WHERE RESEARCHERS FROM AROUND THE WORLD PRESENTED THE FINDINGS OF THEIR
RESEARCH AND COLLABORATED ON FUTURE WORK. THE PROGRAM INCLUDES OVERSIGHT
AND MANAGEMENT OF ANNUAL TAU CONSORTIUM GIVING.

7565MT 1722 11/14/2019 6:54:34 PM V 18-7.6F 2860205 PAGE 20




2018 FORM 990-PF RAINWATER CHARITABLE FOUNDATION 80-0870036

FORM 990PF - GENERAL EXPLANATION ATTACHMENT

ATTACHMENT 1B - SEE ATTACHMENT 15

RECIPIENT NAME

ALZHEIMER'S RESEARCH UK

FOUNDATION STATUS OF RECIPIENT
THE FOUNDATION HAS GATHERED, VIA AN AFFIDAVIT AND AUDITED FINANCIAL
STATEMENTS, THE INFORMATION NECESSARY TO MAKE REASONABLE AND GOOD FAITH
DETERMINATION THAT THE GRANTEE WOULD QUALIFY AS THE EQUIVALENT OF AN
; ORGANIZATION DESCRIBED IN INTERNAL REVENUE CODE SECTION 501 (C) (3) THAT IS
| NOT A PRIVATE FOUNDATION UNDER INTERNAL REVENUE CODE SECTION 509 BASED
UPON THE REVIEW OF A QUALIFIED TAX PRACTITIONER.

7565MT 1722 11/14/2019 6:54:34 PM V 18-7.6F 2860205 PAGE 21




2018 FORM 980-PF RAINWATER CHARITABLE FOUNDATION 80-0870036

FORM 990PF - GENERAL EXPLANATION ATTACHMENT

ATTACHMENT 1C

PART IX-B, LINE 1:

AETON THERAPEUTICS - CONVERTIBLE PROMISSORY NOTE. THE INVESTMENT IS
INTENDED TO FURTHER THE FOUNDAITON'S WORK IN THE MEDICAL RESEARCH SPACE.
THE PROCEEDS ARE TO BE USED BY THE COMPANY TO DEVELOP A BUSINESS PLAN TO
DISCOVER AND DEVELOP TREATMENTS FOR PSP AND RELATED TAUPATHIES. FUNDING A
BIOTECH STARTUP ALIGNS WITH THE FOUNDATION'S GRANT-MAKING WORK AS THE
NEXT STEP IN THE PROCESS OF FUNDING RESEARCH INTO THE CAUSES AND CURES OF
PSP AND RELATED TAUPATHIES.

PART IX-B, LINE 2:

CURE NETWORK DOLBY ACCELERATION PARTNERS LLC - CONVERTIBLE PROMISSORY
NOTE. THE INVESTMENT IS INTENDED TO FURTHER THE FOUNDATION'S WORK IN THE
MEDICAL RESEARH SPACE. THE PROCEEDS ARE TO BE USED BY THE COMPANY TO
DISCOVER AND DEVELOP TREATMENTS FOR PSP AND RELATED TAUPATHIES. FUNDING A
BIOTECH STARTUP ALIGNS WITH THE FOUNDATION'S GRANT-MAKING WORK AS THE
NEXT STEP IN THE PROCESS OF FUNDING RESEARCH INTO THE CAUSES AND CURES OF
PSP AND RELATED TAUPATHIES.

7565MT 1722 11/14/2019 6:54:34 PM V 18-7.6F 2860205 PAGE 22
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RAINWATER CHARITABLE FOUNDATION

80-0870036
DECEMBER 31, 2018

FORM 990PF, PART Il - OTHER INVESTMENTS

ATTACHMENT 8

ENDING ENDING

DESCRIPTION BOOK VALUE FMV

ALTERNATIVE INVESTMENT 1 39 267
ALTERNATIVE INVESTMENT 2 8,233,128 15,485,082
ALTERNATIVE INVESTMENT 3 28,203,593 47,129,925
ALTERNATIVE INVESTMENT 4 18,241,664 26,940,636
ALTERNATIVE INVESTMENT 5 13,528,629 13,064,066
ALTERNATIVE INVESTMENT 6 30,000,000 27,392,520
ALTERNATIVE INVESTMENT 7 1,526,874 1,680,881
ALTERNATIVE INVESTMENT 8 11,630,123 21,154,055
ALTERNATIVE INVESTMENT 9 14,831,755 14,480,497
ALTERNATIVE INVESTMENT 10 91,157 89,555
ALTERNATIVE INVESTMENT 11 10,512,840 10,129,809
ALTERNATIVE INVESTMENT 12 15,661,347 17,361,699
ALTERNATIVE INVESTMENT 13 19,154 43,292
ALTERNATIVE INVESTMENT 14 59,490,582 98,954,143
ALTERNATIVE INVESTMENT 15 (210,144) 164,246
ALTERNATIVE INVESTMENT 16 492,676 401,671
ALTERNATIVE INVESTMENT 17 6,946,674 9,104,418
ALTERNATIVE INVESTMENT 18 30,000,756 41,550,545
ALTERNATIVE INVESTMENT 19 26,432,451 32,841,526
ALTERNATIVE INVESTMENT 20 15,000,000 11,615,340
ALTERNATIVE INVESTMENT 21 30,000,000 28,601,256
ALTERNATIVE INVESTMENT 22 30,000,000 28,995,000
ALTERNATIVE INVESTMENT 23 30,000,000 30,067,489
ALTERNATIVE INVESTMENT 24 12,598,838 14,501,510
ALTERNATIVE INVESTMENT 25 15,246,194 15,641,596
ALTERNATIVE INVESTMENT 26 19,135,572 15,796,555
ALTERNATIVE INVESTMENT 27 30,000,000 27,238,850
ALTERNATIVE INVESTMENT 28 3,399,854 3,377,497
ALTERNATIVE INVESTMENT 29 30,813,730 29,163,080
ALTERNATIVE INVESTMENT 30 29,644,714 18,889,143
ALTERNATIVE INVESTMENT 31 20,867 149,999
ALTERNATIVE INVESTMENT 32 32,063 2
ALTERNATIVE INVESTMENT 33 30,000,000 23,047,500
ALTERNATIVE INVESTMENT 34 1,022,927 1,102,892
ALTERNATIVE INVESTMENT 35 2,706,998 2,688,867
TOTAL OTHER INVESTMENTS 555,255,054 628,845,409

ATTACHMENT 8
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2018 FORM 990-PF RAINWATER CHARITABLE FOUNDATION 80-0870036

ATTACHMENT 10

FORM 990PF, PART III - OTHER INCREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION AMOUNT
UNREALIZED GAIN/LOSS ON PARTNERSHIPS 27,019,823.
TOTAL 27,019,823,
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2018 FORM 990-PF RAINWATER CHARITABLE FOUNDATION 80-0870036

990PF, PART VIII- COMPENSATION OF THE FIVE HIGHEST PAID PROFESSIONALS

ATTACHMENT 13

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION

ORGANIZATIONAL SERVICES, INC. EVENT PLANNING SERVICES 845,932.
3380 TRAVIS POINTE ROAD, SUITE H
ANN ARBOR, MI 48108

DANIEL J. EDELMAN INC. PR, WEBSITE AND 144,857,
21992 NETWORK PLACE MEDIA CONSULTING
CHICAGO, IL 60673-1219

KPMG LLP ACCOUNTING SERVICES 224,185.
P.O. BOX 120754
DALLAS, TX 75312-0754

KLEIN HERSH INTERNATIONAL EXECUTIVE SEARCH 96, 480.
220 GIBRALTAR ROAD, SUITE 150
HORSHAM, PA 19044

SIMPSON THATCHER & BARTLETT LLP LEGAL SERVICES 74,710.
425 LEXINGTON AVENUE
NEW YORK, NY 10017-3954

TOTAL COMPENSATION 1,386,164.
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RAINWATER CHARITABLE FOUNDATION

80-0870036
DECEMBER 31, 2018

FORM 990-PF, PART |, LINE 19

ATTACHMENT 17

ACCUMULATED DEPRECIATION
ASSET DESCRIPTION COST DEPRECIATION EXPENSE

WEBSITE DESIGN/IMPLEMENTATION 81,363 19,248 3,654
SIGNAGE 1,362 1,362 -
MACHINERY AND EQUIPMENT 102,034 22,978 15,404
FURNITURE AND FIXTURES 111,282 7,949 7,949
LEASEHOLD IMPROVEMENTS 10,403 37 37

306,444 51,573 27,043

ATTACHMENT 17




THE RAINWATER CHARITABLE FOUNDATION
EIN: 80-0870036
12/31/2018

FORM 990-PF, PART VII-A, LINE 12, DISTRIBUTION TO A DONOR ADVISED FUND

THE FOUNDATION MADE QUALIFYING DISTRIBUTIONS TO THE NORTH TEXAS
COMMUNITY FOUNDATION TOTALING $2,500,000 TO BE ADDED TO THE FORT
WORTH CHILDREN'’S PARTNERSHIP DONOR ADVISED FUND OVER WHICH WALTER
J. RAINWATER HAS ADVISORY PRIVILEGES. WALTER J. RAINWATER IS A
TRUSTEE OF THE FOUNDATION. THE DAF IS A COMPONENT FUND OF THE NORTH
TEXAS COMMUNITY FOUNDATION, A PUBLICLY SUPPORTED PUBLIC CHARITY.
DISTRIBUTIONS FROM THE DAF SUPPORT 170(C) (2) (B) PURPOSES, INCLUDING
EDUCATION.

ATTACHMENT 18



RAINWATER CHARITABLE FOUNDATION 80-0870036
DECEMBER 31, 2018 ATTACHMENT 19

FORM 990-PF, PART VII-B, QUESTION 1A (4)

THE FOUNDATION PROVIDED COMPENSATION TO THREE DISQUALIFIED PERSONS. RICHARD T.
RAINWATER, TRUSTEE, MATTHEW J RAINWATER, TRUSTEE, AND WALTER J RAINWATER,

JR , TRUSTEE, PROVIDED SERVICES TO THE FOUNDATION THAT ARE NECESSARY TO CARRY
OUT THE FOUNDATION'S EXEMPT PURPOSES. THE FOUNDATION UTILIZED COMPENSATION
STUDIES FOR FOUNDATIONS OF SIMILAR SIZE FOR COMPARABLE POSITIONS IN SIMILAR
GEOGRAPHIC MARKETS TO DETERMINE THE REASONABLENESS OF COMPENSATION. THE
FOUNDATION ASSERTS THE AMOUNTS PAID ARE REASONABLE AND NECESSARY FOR THE
FOUNDATION TO CARRY OUT ITS EXEMPT PURPOSES, AND ACCORDINGLY, ARE NOT
CONSIDERED ACTS OF SELF DEALING

ATTACHMENT 19



RAINWATER CHARITABLE FOUNDATION
EIN: 80-0870036
DECEMBER 31, 2018

PART II, LINE 15 - PROGRAM RELATED INVESTMENT FOR WHICH EXPENDITURE
RESPONSIBILITY IS EXERCISED

RAINWATER CHARITABLE FOUNDATION MADE A LOAN TO AETON THERAPEUTICS INC. IN
2018 FOR WHICH IT EXERCISED EXPENDITURE RESPONSIBILITY IN ACCORDANCE WITH THE
REQUIREMENTS OF SECTION 4945 (H) .

1. NAME AND ADDRESS OF LOAN RECIPIENT:

AETON THERAPEUTICS
1700 EASTON DRIVE
BURLINGAME, CA 94010

2. DATE AND AMOUNT OF LOAN:

ISSUED 5/9/2018
$250,000

3. PURPOSE OF THE LOAN:
THE PURPOSE OF THE LOAN IS TO FURTHER MEDICAL RESEARCH.

4 LOAN BALANCE AS OF 12/31/18:
$250,000

5. AMOUNT EXPENDED THROUGH 12/31/18:
$78,364.56

6. DIVERSION OF FUNDS FROM THE PURPOSE OF THE LOAN:
NONE

7. GRANTEE REPORTS:

REPORTS ARE RECEIVED FROM THE GRANTEE ANNUALLY

ATTACHMENT 20
PAGE 1 OF 4




RAINWATER CHARITABLE FOUNDATION

EIN:

80-0870036

DECEMBER 31, 2018

PART I7T,

RESPONSIBILITY IS EXERCISED

LINE 15 - PROGRAM RELATED INVESTMENT FOR WHICH EXPENDITURE

RAINWATER CHARITABLE FOUNDATION MADE A LOAN TO CURE NETWORK DOLBY
ACCELERATION PARTNERS IN 2018 FOR WHICH IT EXERCISED EXPENDITURE
RESPONSIBILITY IN ACCORDANCE WITH THE REQUIREMENTS OF SECTION 4945 (H) .

NAME AND ADDRESS OF LOAN RECIPIENT:

CURE NETWORK DOLBY ACCELERATION PARTNERS LLC
1650 OWENS STREET
SAN FRANCISCO, CA 94158

DATE AND AMOUNT OF LOAN:

ISSUED 12/19/2018
$200,000

PURPOSE OF THE LOAN:

THE PURPOSE OF THE LOAN IS TO FURTHER MEDICAL RESEARCH.

1C FOR ADDITIONAL DETAIL.

LOAN BALANCE AS OF 12/31/18:

$200, 000
AMOUNT EXbENDED THROUGH 12/31/18:

$1,866.24

DIVERSION OF FUNDS FROM THE PURPOSE OF THE LOAN:
NONE

GRANTEE REPORTS:

REPORTS ARE RECEIVED FROM THE GRANTEE ANNUALLY

SEE ATTACHMENT

ATTACHMENT 20
PAGE 2 OF 4




RAINWATER CHARITABLE FOUNDATION ATTACHMENT 20
EIN: 80-0870036
12/31/2018

PART VII-B, LINE 5C - EXPENDITURE RESPONSIBILITY

RAINWATER CHARITABLE FOUNDATION EXERCISED EXPENDITURE
RESPONSIBILITY IN ACCORDANCE WITH THE REQUIREMENTS OF SECTION
4945 (H) FOR THE FOLLOWING GRANTS IN 2018:

GRANT 1

1. NAME AND ADDRESS OF GRANTEE:

TAUNTON FAMILY CHILDREN’S HOME, INC.
2. RMOUNT OF GRANT:
$4,000
3. DATE GRANT APPROVED:
2/25/2015
4. GRANT PURPOSE:
FOR COUNSELING AS NEEDED FOR CHILDREN IN THE HOME

5. AMOUNT EXPENDED BY GRANTEE (BASED ON MOST RECENT REPORT RECEIVED
FROM THE GRANTEE) :

$4,000
6. DIVERSION OF FUNDS FROM THE PURPOSE OF THE GRANT:

TO THE BEST OF THE FOUNDATION'’S KNOWLEDGE, NO PART OF THE GRANT
HAS BEEN USED FOR OTHER THAN ITS INTENDED PURPOSE.

7. DATES OF FINANCIAL REPORTS RECEIVED FROM GRANTEES:
11/1/2016, 10/24/2017, 3/15/2018, AND $/23/2019
8. THE DATE AND RESULTS OF ANY VERIFICATION OF THE GRANTEE'S REPORTS

UNDERTAKEN BY THE GRANTOR OR BY OTHERS AT THE DIRECTION OF THE
GRANTOR:

THE GRANTOR HAS NO REASON TO DOUBT THE ACCURACY OR RELIABILITY OF
THE REPORT FROM THE GRANTEE; THEREFORE, NO INDEPENDENT
VERIFICATION OF THE REPORT WAS MADE
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THE RAINWATER CHARITABLE FOUNDATION
EIN: 80-0870036 ATTACHMENT 20

12/31/2018

PART VII-B, LINE 5C - EXPENDITURE RESPONSIBILITY

RAINWATER CHARITABLE FOUNDATION EXERCISED EXPENDITURE
RESPONSIBILITY IN ACCORDANCE WITH THE REQUIREMENTS OF SECTION
4945 (H) FOR THE FOLLOWING GRANTS IN 2018:

GRANT 2

1. NAME AND ADDRESS OF GRANTEE:

AQUINNAH PHARMACEUTICALS INC.
2. AMOUNT OF GRANT:

$375,000
3. DATE GRANT APPROVED:

2018
4. GRANT PURPOSE:

FOR RESEARCH INTO TAUOPATHIES

5. AMOUNT EXPENDED BY GRANTEE (BASED ON MOST RECENT REPORT RECEIVED
FROM THE GRANTEE) :

$0 - GRANT WAS APPROVED IN 2018 BUT AS OF 12/31/2018, NO FUNDS
.WERE DISBURSED TO THE GRANTEE

6. DIVERSION OF FUNDS FROM THE PURPOSE OF THE GRANT:

NONE

7. DATES OF FINANCIAL REPORTS RECEIVED FROM GRANTEES:
NONE - REPORTS WILL BE PROVIDED BY THE GRANTEE ANNUALLY

8. THE DATE AND RESULTS OF ANY VERIFICATION OF THE GRANTEE'S REPORTS
UNDERTAKEN BY THE GRANTOR OR BY OTHERS AT THE DIRECTION OF THE

GRANTOR:

N/A
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