** PUBLIC DISCLOSURE COPY **

Return of Organization Exempt From Income Tax

Under section 501(c), 527, or 4947(a)(1) of the Internal Revenue Code (except black lung
benefit trust or private foundation)

P> The organization may have to use a copy of this retum to satisfy state reporting requirements.
andending JUL 31, 2013

OMB No. 1545-0047

2012

Open to Public
Inspection

rom 390

Department of the Treasury
Internal Revenue Service

A For the 2012 calendar year, or tax yearbeginning  AUG 1, 2012

B Check it C Name of organization D Employer identification number
applicable;
change- | THE PHILLIPS COLLECTION
Oemae | Doing Business As 53-0204620
- Number and street {or P.0. box if mall Is not deilvered to street address) Room/suite | E Telephone number
[ Iz | 1600 21ST STREET, NW 202-387-2151
[ JAmended|  Gity, town, or post office, state, and ZIP code G Gross recalpts $ 18,214,964.
[Jhsste> | WASHINGTON, DC 20009 H(a) Is this a group retum
Pencind |t Name and address of principal oficerGEORGE VRADENBURG for affillates? [ _Ives [XINo
SAME AS C ABQVE H(b) Are all affillates Included? _lves [_INo
! Tax-exempt status: [ X1 501(c)(3) || 501(¢) ¢ ) (insertno.) [ 4947a)1yor [ 527 If "No," attach a list. (see instructions)
J Website: > WWW. PHILLIPSCOLLECTION.ORG H(c) Group exemption number p»

Association [ | Otherp>

L1 Year of formation: 192 1] m State of legal domiclle; DC

K_Form of organization: [ X Corporation [ | Trust
| Partl| Summary

|’|5ért|

| | Signature Block

o | 1 Briefly describe the organization’s mission or most significant activites: THE PHILLIPS COLLECTION IS THE
g OLDEST MUSEUM OF MODERN AND CONTEMPORARY ART IN THE U.S. IN ADDITION
g 2 Check this box P |:] if the organization discontinued its operations or disposed of more than 25% of its net assets.
3| 3 Number of voting members of the goveming body (Part VI, @ 18) .. ..o, 3 26
g 4 Number of Independent voting members of the goveming body (Part Vi, line1b) . 4 26
% | & Total number of Individuals employed In calendar year 2012 (Part V, line2a) .. .. ... . . . 5 229
£ | 6 Total number of volunteers (estimate f Necessary) ... oo 6 120
§ 7 a Total unrelated business revenue from Part VIIi, column (C), ine 12 ... ..., 7a 5,987.
b Net unrelated business taxable Income from FOrm 980-T, N8 B4 ..o, 7b 4,490.
Prior Year Current Year
o | 8 Contributions and grants (Part VIll, line Th) ... ... . ... 4,504,494, 5,014,077.
E| 9 Program service revenue (Part Vill, line2g) ... . . 3,158,360. 3,516,459.
é 10 Investment income (Part VIIl, column (A), lines 3,4,and 7d) ... 1,024,379. 1,065,145.
11 Other revenue (Part VIII, column (A), lines 5, 6d, 8c, 9¢, 10c,and 11e) 323,519. 215,233,
12 Total revenue - add lines 8 through 11 (must equal Part Viil, column (A), ine 12) ......... 9,010,752. 9,810,914.
13 Grants and similar amounts paid (Part IX, column (A), lines 13) . 0. 0.
14 Benefits paid to or for members (Part IX, column (A), line4) 0. 0.
@ | 16 Salaries, other compensation, employee benefits (Part IX, column (A), lines 5-10) . 6,476,047. 6,447,034,
g 16a Professional fundraising fees (Part IX, column (A), line11e) ... 126,351. 28,355.
2! b Total fundraising expenses (Part IX, column (D), line 25) b 1,685,690.
i 17 Other expenses (Part IX, column (A), lines 11a-11d,11f24e) 6,806,778. 6,235,159.
18 Total expenses. Add lines 13-17 (must equal Part IX, coiumn (A), line 25) 13,409,176, 12,710,548.
19 Revenue less expenses. Subtract line 18fromfine 12 . ... .. -4,398,424.] -2,899,634.
=] § Beginning of Current Year End of Year
85| 20 Total assets (Part X, e 16) ... 85,326,035, 87,795,596.
<ol 21 Total liabilities (Part X, ine26) 15,680,071.] 15,963,673.
23 Net assets or fund balances. Subtract fine 21 from iN@ 20 .........oooooiveiiiiiisiinnn 69,645,964. 71,831,923.

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is

true, correct, and compjpte. Declaration of preparer (othet than officer) is based on all information of which preparer has any knowlegdge.

} 2 | I/IY 1S
Sign Signatlre of ofiicel Date
Here SUSAN J. NICHOLS, CHIEF OPERATING OFFICER

Type or print name and title

Print/Type preparer's name Prepéler’'s fignatur Date check [ ]| PTIN
Paid Dyﬁv/é) E eRALNG CIDA ﬁw yui C/O ﬂ 3"' /3" /y Eﬂlfmnlnyeu I” pol H??Iu-
Preparer |Firm'sname p GELMAN,' ROSENBERG & FREEDMAN FimsEINp 52-1392008
Use Only |Firm'saddress, 4550 MONTGOMERY AVE SUITE 650N

BETHESDA, MD 20814-2930 Phoneno. (301) 951-9090

May the IRS discuss this retum with the preparer shown above? (seeinstructions) ... Yes No_
232001 12-10-12  LHA For Paperwork Reduction Act Notice, see the separate instructions. Form 990 (2012)

SEE SCHEDULE O FOR ORGANIZATION MISSION STATEMENT CONTINUATION



Form 990 (2012 THE PHILLIPS COLLECTION 53-0204620 Page2
- Statement of Program Service Accomplishments
Check if Scheduie O contalns a response 10 any qUESHION TN ThIS Part I ... o et x1
1  Briefly describa the organization’s misslon:
THE PHILLIPS COLLECTION IS AN INTIMATE MUSEUM COMBINED WITH AN
EXPERIMENT STATION. AT ITS HEART IS AN EXCEPTIONAL COLLECTION OF
MODERN AND CONTEMPORARY ART ARQOUND WHICH WE CREATE A DYNAMIC
ENVIRONMENT FOR LOOKING, LEARNING, AND ENJOYMENT.
2 Did the organization undertake any significant program services during the year which were not listed on

the Prior FOMM 880 0F 8B0-EZ? ... ..o oeesoeeesoeeessoereeseeesesseseeseesesssesesessesesesesssesses e e [Clves [(XINo
If "Yes," describe these new services on Schedule O.
3  Did the organization cease conducting, or make significant changes In how it conducts, any program services? |:|Yes L}_L] No

If "Yes," describe these changes on Schedule O.

4  Describe the organization’s program service accomplishments for each of its three largest program services, as measured by expenses.
Section 501(c)(3) and 501(c){4) organizations are required to report the amount of grants and allocations to others, the total expenses, and
revenue, if any, for each program service reported.

4a (Code: ) (Expenses $ 4,108,100. including grants of $ ) (R $ 93,374.)
PRESENTATION OF EDUCATIONAL. PROGRAMS AND ACTIVITIES FOR THE GENERAL
PUBLIC AND FOR SCHOOL AUDIENCES INCLUDING AN ANNUAL 2-DAY FREE FAMILY
FESTIVAL, ACADEMIC CREDIT CLASSES HELD IN COLLABORATION WITH GEORGE
WASHINGTON UNIVERSITY AND THE GEORGETOWN UNIVERSITY SCHOOL OF FOREIGN
SERVICE, AND MONTHLY THURSDAY EVENINGS DESIGNED TO APPEAL TO A BROAD
PUBLIC (INCLUDING YOUNG PROFESSIONALS). IN 2013, THE PHILLIPS DIRECTOR
OF EDUCATION WAS AWARDED THE EASTERN REGION MUSEUM EDUCATOR OF THE YEAR
AWARD BY THE NAEA. THE MUSEUM ALSO COLLABORATED WITH THE U.S. STATE
DEPARTMENT TO PRESENT A SERIES OF WORKSHPS IN PAKISTAN ABOUT
STORYTELLING AND THE POWER OF ART TO CREATE SOCIAL CHANGE REFERENCING
OUR JACOB LAWRENCE MIGRATION SERIES. WE CONTINUED OUR WORK IN THE ART
AND WELLNESS ARENA AND EMBARKED ON A FIVE-YEAR NATIONAL INITIATIVE TO

4b  (Code: ) (Expenses $ 1,510,709. including grants of $ )} (Revenue s 1,280,000. )
DEVELOPMENT AND PRESENTATION OF A SERIES OF SPECIAL EXHIBITIONS DRAWN
FROM THE MUSEUM'S OWN HOLDINGS AS WELL AS FROM OTHER INSTITUTIONS AND
PRIVATE COLLECTORS. FY13 HIGHLIGHTS INCLUDED: PER KIRKEBY, AN
EXHIBITION OF THIS DANISH ARTIST'S PAINTINGS AND SCULPTURES, WHICH ALSO
TRAVELED TO THE BOWDOIN COLLEGE MUSEUM OF ART; AN EXHIBITION WHICH
EXPLORED THE ARTISTIC DIALOGUE AMONG POLLOCK, OSSORIO, AND DUBUFFET,
WHICH WAS DEVELOPED IN PARTNERSHIP WITH THE PARRISH ART MUSEUM: AND AN
EXHIBITION OF BRAQUE'S CUBIST STILL LIFE WORKS DEVELOPED IN
COLLABORATION WITH THE MILDRED LANE KEMPER ART MUSEUM. EACH OF THESE
MAJOR EXHIBITIONS WAS ACCOMPANIED BY A CATALOGUE. THE MUSEUM'S
CONTEMPORARY INTERSECTIONS SERIES INCLUDED INSTALLATIONS BY JEANNE
SILVERTHOREN, BERNARD HILDEBRANDT, AND XAVIER VEILHAN, AS WELL AS AN

4c (Cods: ) (Expenaes $ 2 I 2 4 7 1 9 4 5 e including grants of $ ) (Revenue $ 3 0 2 7 5 1 4 . )
MANAGEMENT AND MAINTENANCE OF THE MUSEUM'S PERMANENT COLLECTION OF
APPROXIMATELY 3,000 WORKS ORIGINALLY CREATED BEGINNING IN 1913 BY
DUNCAN PHILLIPS AND HIS WIFE MARJORIE PHILLIPS AND OPENED TO THE PUBLIC
BEGINNING IN 1921 AS THE NATION'S FIRST MUSEUM OF MODERN ART.
ACTIVITIES INCLUDE CONSERVATION, ACQUISITION OF NEW WORKS THROUGH BOTH
GIFT AND PURCHASE, DIGITAL REPRODUCTION FOR PUBLICATIONS AND FOR
PRESENTATION ON THE MUSEUM'S WEBSITE AND ON ARTSTOR AND GOOGLE ART, AND
RESEARCH AND INTERPRETATION FOR SCHOLARS AND THE PUBLIC UTILIZING THE
MUSEUM'S LIBRARY AND ARCHIVES. THE MUSEUM LENDS FREQUENTLY TO COLLEAGUE
INSTITUTIONS AND DEVELOPS EXHIBITIONS FOR PRESENTATION AT OTHER
MUSEUMS. DURING FY13, THE MUSEUM'S AMERICAN HOLDINGS CONTINUED TO
TRAVEL IN OUR EXHIBITION TITLED "MASTERWORKS OF AMERICAN ART IN THE

4d Other program services (Describe in Schedule O.)

1E52enses$ 2,155,912- including grants of § ) (Revenue$ 2,166,178 o)
4e Total program service expenses P> 10,022,666,
Form 990 (2012)
0 SEE SCHEDULE O FOR CONTINUATION(S)
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Form 990 (2012 THE PHILLIPS COLLECTION
| Part IV | Checklist of Required Schedules

53-0204620 Page3

Yes | No
1 Is the organization described in section 501(c)(3) ar 4847(a)(1) (other than a private foundation)?
If "Yes," complete SChedUle A ..........................oooooveeeevereeemssreoeeseeeseressesennen e DRGNS s ST R - 1 1 X
2 s the organization required to complete Schedule B, Schedule of Contributors? 12X
3 Did the organization engage in direct or indirect political campaign activities on behalf of or in opposition to candidates for
public office? If "Yes," complete SChedule C, PArt] . .. ..., 3 X
4 Section 501(c)(3) organizations. Did the organization engage In lobbying actlvities, or have a sectlon 501(h) election In effect
during the tax year? If "Yes," complete Schedule C, Partll .......................ccooowooeveoeeeeoreeeeeeoeeesreeeeesesesossesmsseseessseesssessssens 4 | X
5 Is the organization a section 501(c)4), 501(c)(5), or 501(c)(6) organization that receives membership dues, assessments, or
similar amounts as defined in Revenue Procedure 98-197 If "Yes," complete Schedule C, Partill . . .. . .. ... . 5 X
6 Did the organization maintain any donor advised funds or any similar funds or accounts for which donors have the right to
provide advice on the distribution or Investment of amounts in such funds or accounts? If "Yes," complete Schedule D, Part| | 6 X
7 Did the organization receive or hold a conservation easement, inciuding easements to preserve open space,
the environment, historic land areas, or historic structures? If "Yes," complete Schedule D, Part!l .. .. . 7 X
8 Did the organization maintain collections of works of art, historical treasures, or other similar assets? If "Yes," complete
SCHBAUIE D, PAILIII ...............ccooooeeereienrrrrsionessssaessssssessmsessessse s seseeess st sesssee s eeeesseessesesaesesseseeseessessensseseseeeeseesees e ees 8 | X
9 Did the organization report an amount In Part X, line 21, for escrow or custodial account liability; serve as a custodian for
amounts not listed In Part X; or provide credit counseling, debt management, credit repair, or debt negotiation services? -
If "Yes," complete SChedule D, Part IV ....................cco.ooewuoeeeeuemsssosrseseesssssssseesess s ssesstaessesssesssseesesessssessensessessssssssssessses 9 X
10 Did the organization, directly or through a related organization, hold assets In temporarily restricted endowments, permanent
endowments, or quasi-endowments? If "Yes," complete Schedule D, Part V ... ..., 10| X
11 Ifthe organization’s answer to any of the following questions Is *Yes," then complete Schedule D, Parts VI, VI, VIII, [X, or X
as appiicable,
a Did the organization report an amount for land, buildings, and equipment in Part X, line 107 If *Yes," complete Schedule D,
B T e e e o e 1Mal X |
b Did the organization report an amount for investments - other securitles in Part X, line 12 that is 5% or more of its total
assets reported In Part X, line 167 If "Yes," complete Schedule D, Part VIl . . . . e 11b| X
c Did the organization report an amount for investments - program related in Part X, line 13 that is 5% or more of its total
assets reported In Part X, line 167 If "Yes," complete Schedule D, Part VIl . . . . . . . e 11c X
d Did the organization report an amount for other assets in Part X, line 15 that is 5% or more of its total assets reported in
Part X, line 167 If "Yes," complete SChedule D, PAIt IX ... ... 11d X
e Did the organization report an amount for other liabilities In Part X, line 257 If "Yes," complete Schedule D, Part X 11e | X
f Did the organization's separate or consolidated financial statements for the tax year include a footnote that addresses
the organization’s fiabllity for uncertaln tax positions under FIN 48 (ASC 740)? If "Yes," complete Schedule D, Part X 11| X
12a Did the organization obtain separate, independent audited financial statements for the tax year? If "Yes," complete
Schedule D, Parts XIANGXH .. __....................o¢oooooeeeeveeeeeeeseeeeesesseeeseeeseseesesesss s eee e oo oo+ eeeeeeeeeeses e oo oe s [12a| X |
b Was the organization included In consolidated, independent audited financial statements for the tax year?
If "Yes," and if the organization answered "No" to line 12a, then completing Schedule D, Parts Xl and Xl is optional . 12b X
13 Is the organization a school described in section 170(b)(1)(A)i)? If “Yes," complete Schedule E 13 X
14a Did the organization maintain an office, employees, or agents outside of the United States? 14a X__
b Did the organization have aggregate revenues or expenses of more than $10,000 from grantmaking, fundraising, business,
investment, and program service activities outside the United States, or aggregate foreign investments valued at $100,000
or more? If "Yes," complete Schedule F, Parts 1and IV ... ... 114 X
16  Did the organization report on Part IX, column (A), line 3, more than $5,000 of grants or assistance to any organization
or entity located outside the United States? If "Yes," complete Schedule F, Parts Il and IV e B [ [ -] X
16  Did the organization report on Part X, column (A), line 3, more than $5,000 of aggregate grants or assistance to individuals
located outside the United States? If "Yes," complete Schedule F, Partsliland v 16 X
17  Did the organization report a total of more than $15,000 of expenses for professional fundraising services on Part IX,
column (A), lines 6 and 1187 If "Yes,” complete Schedule G, Part] . . . 17! X
18 Did the organization report more than $15,000 total of fundraising event gross income and contributions on Part VI, lines
1cand 8a? If "Yes,” complete Schedule G, Part Il ... . .. . ..o e e 18 | X
19  Did the organization report more than $15,000 of gross income from gaming activities on Part VIIl, line 9a? If "Yes,"
complete SChedUIR G, Partlll ... ................ccccoowmeeoieeeieeeeeeeeeee eeeeee oo e eae e et et 19 X
20a Did the organization operate one or more hospital facilities? If "Yes," complete Schedule H i AR s | 208 X
b If "Yes" to line 20a, did the organization attach a copy of its audited financial statements to this retum? ... 20b
Form 990 (2012)
232003
12-10-12
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Form 990 (2012 THE PHILLIPS COLLECTION 53-0204620 Page4
[Part IV i Checklist of Required

Schedules (continued)
Yes | No
21 Did the organization report more than $5,000 of grants and other assistance to any govemment or organization in the
United States on Part IX, column (A), fine 1? If “Yes," complete Schedule /, Partsland i .. ... 21 X

Did the organization report more than $5,000 of grants and other assistance to Individuals in the United States on Part IX,
column (A), line 27 If "Yes," complete Schedule |, Parts 1and Il || ... 22 X

23 Did the organization answer "Yes" to Part Vil, Section A, line 3, 4, or 5 about compensation of the organization’s current
and former officers, directors, trustees, key employees, and highest compensated employees? If "Yes," complete

SCHEAUIB U ..............ooomeeeeneeereesses s s ee st eas s st s s seeses s e seeee e et sess et esesensessesssessesesssaesesms e sreees e s e 23 | X |
24a Did the organization have a tax-exempt bond issue with an outstanding principal amount of more than $100,000 as of the
last day of the year, that was issued after December 31, 20027 If "Yes, " answer lines 24b through 24d and complete
Schedule K. IF *NO", GO 1O HINE 25 | oo e, 24a| X
b Did the organization Invest any proceeds of tax-exempt bonds beyond a temporary period exception? 24b X
¢ Did the organization maintain an escrow account other than a refunding escrow at any time during the year to defease
ANY TAXBXBMDE DONAST | .. ... oeeieerieeeiereasess st ss st ss s s esesesteese e easseeseeesesemaeeemssesereseesemseeress e es s se s eseees 24c X
d Did the organization act as an "on behalf of* issuer for bonds outstanding at any time duringtheyear? . ... 24d X
25a Section 501(c)(8) and 501(c){4) organizations. DId the organization engage in an excess benefit transaction with a
disqualified person during the year? If "Yes," complete Schedule L, Part1 ... ...........mooeneessensees 25a X

b Is the organization aware that it engaged in an excess benefit transaction with a disqualified person In a prior year, and
that the transaction has not been reported on any of the organization’s prior Forms 990 or 980-EZ? If "Yes," complete

SCRBAUIB L, PArt] ...ttt oot scs st st a s e s s s se e o s st e s e ease st eeeaenenseeeseenses 25b X
Was a loan to or by a current or former officer, director, trustee, key employee, highest compensated employee, or disqualified
person outstanding as of the end of the organization’s tax year? /f "Yes," complete Schedule L, Partil .. ... .. . . 26 X

27 Did the organization provide a grant or other assistance to an officer, director, trustee, key employee, substantlal
contributor or employee thereof, a grant selection committee member, or to a 35% controlled entity or family member
of any of these persons? /f "Yes,” complete Schedule L, Part ll ... .. ..o, 27 X

28 Was the organization a party to a business transaction with one of the following pames (see Schedule L, Part IV
instructions for applicable filing thresholds, conditions, and exceptions):

a Acurrent or former officer, director, trustee, or key employee? If "Yes," complete Schedule L, Part IV .. . 28a X
b A family member of a current or former officer, director, trustee, or key employee? If "Yes," complete Schedule L, Part IV . 28b X
¢ An entity of which a current or former officer, director, trustee, or key employee (or a family member thereof) was an officer,
director, trustes, or direct or indirect owner? If "Yes," complete Schedule L, Part IV . . 28c X
29 Did the organization receive more than $25,000 in non-cash contributions? If "Yes," complete Schedule M ... 29 | X
30 Did the organization receive contributions of art, historical treasures, or other similar assets, or qualified conservation
contributions? If "Yes," complete SCheAUIB M || . . .. ..o 3 | X
31 Did the organization liquidate, terminate, or dissolve and cease operations?
If "Yes," complete SCheAUIR N, Part] | ... ...t seese st seeseee s sereees e e e es s eans 31 X
32 Did the organization sell, exchange, dispose of, or transfer more than 25% of its net assets?/f "Yes," complete
SCHEAUIR N, PAITI | ... ...ttt et ee e e e seemesaee e e e seneess e eees s ee s een, 32 X
Did the organization own 100% of an entity disregarded as separate from the organization under Regulations
sections 301.7701-2 and 301.7701-37 If "Yes," complete Schedule R, Part| . . . . . e 33 X
Was the organization related to any tax-exempt or taxable entity? If "Yes," complete Schedule R, Part /I I, or IV, and
AT B RS N0 Gt - i B e SO SNy B s 8 =t SR 34 X
35a Did the organization have a controlled entity within the meaning of section 512(b)(13y? . ... . . 35a X
b If "Yes" to line 35a, did the organization receive any payment from or engage in any transaction with a controlled entity
within the meaning of section 512(b)(13)? If "Yes," complete Schedule R, Part V, line 2 . . . . . . 35b
36 Section 501(c)(3) organizations. Did the organization make any transfers to an exempt non-charitable related organization?
If "Yes," complete Schedule R, Part V, liN@ 2 . . .o 36 X
37 Did the organization conduct more than 5% of its activities through an entity that is not a related organization
and that is treated as a partnership for federal income tax purposes? if "Yes,"” complete Schedule R, Pant VI . a7 X
38 Did the organization complete Schedule O and provide explanations in Schedule O for Part VI, lines 11b and 19?
Nate. All Form 890 filers are required to complete Schedule O ... ... 8| X
Form 990 (2012)
232004
12-10-12
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Form 990 (2012) THE PHILILIIPS COLLECTION 53-0204620 Pageb
[ Part V| Statements Regarding Other IRS Filings and and Tax Compliance
Check if Scheduie O contains a response to any question In this Part V

Yes | No
1a Enter the number reported in Box 3 of Form 1096. Enter -0- if not applicable ... ... | 1a 7 4J
b Enter the number of Forms W-2G inciuded in ilne 1a. Enter -0- if not applicable _ 1b 0
¢ Did the organization comply with backup withholding rules for reportable payments to vendors and reportable gaming
(gambling) WINNINGS 10 PriZe WINMBIS? ................coccveiieiieesiestenece e seressenesseaesesmenessessasssaess st s sesesesesseessenasseesraeaeeeseeoeenmeas 1c | X
2a Enter the number of employees reported on Form W-3, Transmittal of Wage and Tax Statements,
filed for the calendar year ending with or within the year covered by thisretum ... ... 2a 229
b If at least one Is reported on line 2a, did the organization file all required federal employment tax retums? . ... ... | 2 | X
Note. if the sum of lines 1a and 2a Is greater than 250, you may be required to e-file (see Instructions)
3a Did the organization have unrelated business gross Income of $1,000 or more during the year? | 3a [ X
b If "Yes," has it filed a Form 890-T for this year? If "No," provide an explanation in Schedule O 3 | X
4a At any time during the calendar year, did the organization have an Interest in, or a signature or other authority over, a
financial account in a foreign country (such as a bank account, securities account, or other financial account)? . 4a X
b [f "Yes," enter the name of the forelgn country: P>
See instructions for filing requirements for Form TD F 90-22.1, Report of Foreign Bank and Financial Accounts.
5a Was the organization a party to a prohibited tax shelter transaction at any time during the taxyear? 5a X
b Did any taxable party notify the organization that it was or is a party to a prohibited tax sheiter transaction? ... 5b X
¢ [f "Yes," to line 5a or 5b, did the organization file FOrm 88B6T? ... .. ....ccccoeumiirmiieisiereesesssisesese e cesenseeresresesenesens Sc
6a Does the organlization have annual gross receipts that are normally greater than $100,000, and did the organization solicit
any contributions that were not tax deductible as charitable contributions? . ... ... ..., 6a X
b If "Yes," did the organization Include with every solicitation an express statement that such contributions or gifts
were NOt tax ABAUCHDIB? | ... .. ettt e sa e e et s ettt enene st eeeeeaeeesens 6b
7 Organizations that may receive deductible contributions under section 170(c).
a Did the organization recelve a payment In excess of $75 made partly as a contribution and partly for goods and services provided to the payor? | 7a | X
b If "Yes," did the organization notify the donor of the value of the goods or services provided? . . 7 | X
¢ Did the organization sell, exchange, or otherwise dispose of tangible personal property for which it was required
TOFIlR FOMM B2B2? ...t es ettt e e ee s e e e s e et e st s aestoe st esesaee et s es st eeesen e st nmeeseaetneeseenesenesenetararanes 7c X
d If "Yes," indicate the number of Forms 8282 filed during the year ... | 74 |
e Did the organlzation receive any funds, directly or Indirectly, to pay premiums on a personal benefit contract? 7e X
f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 71 X
g If the organization received a contribution of qualified intellectual property, did the organization file Form 8899 as required? . | 7g
h If the organization received a contribution of cars, boats, airplanes, or other vehicles, did the organization file a Form 1098-C? | 7h
8 Sponsoring organizations maintaining donor advised funds and section 509(a)(3) supporting organizations. Did the supporting
organization, or a donor advised fund maintained by a sponsoring organization, have excess business holdings at any time during the year? 8
9 Sponsoring organizations maintaining donor advised funds.
a Did the organization make any taxable distributions under section 496672 ... ... 9a
b Did the organizatlon make a distribution to a donor, donor advisor, orrelated person? ... 9b
10 Section 501(c)(7) organizations. Enter:
a Initiation fees and capital contributions included on Part Vill, line12 . ... . 10a
b Gross receipts, included on Form 990, Part Vili, line 12, for public use of club facilities 10b
11 Section 501(c)(12) organizations. Enter:
a Gross income from members or shareholders | .. ... 11a
b Gross income from other sources (Do not net amounts due or paid to other sources against
amounts due or received fromthem.) e 11b
12a Section 4947(a)({1) non-exempt charitable trusts. Is the organization filing Form 990 in Ileu of Form 10417 12a
b If "Yes," enter the amount of tax-exempt interest received or accrued during the year .................. I 12b
13 Section 501(c)(29) qualified nonprofit health insurance issuers.
a s the organization licensed to issue qualified health plans in more thanone state? ... 13a
Note. See the instructions for additional information the organization must report on Schedule O.
b Enter the amount of reserves the organization is required to maintain by the states in which the
organization is licensed to issue qualified healthplans . . .. ... ... 13b
c Enter the amount of reservesonhand . .. e, 118
14a Did the organization receive any payments for |ndoor tanmng services dunng the tax year’? ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, .. | 14a X
b _If "Yes," has it filed a Form 720 to report these payments? If *No," provide an explanation in Schedule O 14b
Form 990 (2012)
232005
12-10-12
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Form 990 (2012 THE PHILLIPS COLLECTION 53-0204620 Pageb
i Governance, Management, and Disclosure For each "Yes* response to lines 2 through 7b below, and for a "No" response

to line 8a, 8b, or 10b below, describe the circumstances, processes, or changes in Schedule O. See Instructions.

Check if Schedule O contains a responsetoany questionInthisPart VI ... L @
Section A. Governing Body and Management

Yes | No
1a Enter the number of voting members of the governing body atthe end of the taxyear 1a 26
i there are material differences in voting rights among members of the governing body, or If the governing
body delegated broad authority to an executive commitiee or simllar commitiee, explain In Schedule 0.
b Enter the number of voting members included in line 1a, above, who are Independent ... 1b 26
2 Did any officer, director, trustee, or key employee have a famlly relationship or a business relationship with any other
officer, director, trustee, Or kay BMPIOYBE? | ... . .. .. ......oieeeeeeeesseessessesees s es e seee e e eeee e senoe 2 X
3 Did the organization delegate control over management duties customarily performed by or under the direct supervision
of officers, directors, or trustees, or key employees to a management company orotherperson? ... 3 X
4 Did the organization make any significant changes to its governing documents since the prior Form 990 was filed? 4 X
5 Did the organization become aware during the year of a significant diversion of the organization’sassets? 5 X
6 Did the organization have members or StockhOIdBIS? || ... .. ... e 6 X
7a Did the organization have members, stockholders, or other persons who had the power to elect or appoint one or
more members of the QOVEMING DOGY? | . ... ..........c.ciiiiiimiiieeeeeeee e eeeeeeeeeese s seesesees e s sessees s 7a X
b Are any govemance declslons of the organization reserved to (or subject to approval by) members, stockholders, or
persons other than the govemMING BOGY? | . ... .o ees e e ee e oo 7b X
8  Did the organization contemporaneously document the meetings heid or written actions undertaken during the year by the following:
a The goveming body? | 8a | X |
b Each committee with authority to act on behalf of the goveming body? . - 8b | X

9 Is there any officer, director, trustes, or key employee listed In Part VI, Sectlon A, who cannot be reached at the

organization’s mailing address? If "Yes," provide the names and addresses In Schedule O ..o 9 X

Section B. Policies (This Section B requests Information about policies not required by the Internal Revenue Code.)

Yes | No
10a Did the organization have local chapters, branches, or affillates? ... 10a X
b If "Yes," did the organization have written policies and procedures goveming the actlvitles of such chapters, affiliates,
and branches to ensure their operations are consistent with the organization’s exempt purposes? 10b
11a Has the organization provided a complete copy of this Form 990 to all members of its governing body before filing the form? | 11a X
b Describe in Schedule O the process, if any, used by the organizatlon to review this Form 990.
12a Did the organization have a written conflict of interest policy? /f "No,"gotoline 13 . . . . [12a | X |
b Were officers, directors, o trustees, and key employees required to disclose annually Interests that could give rise to conflicts? 12b | X
¢ Did the organization regularly and consistently monitor and enforce compllance with the policy? If "Yes," describe
in Schedule O how this WaS O .. . . . [12¢ | X |
13 Did the organization have a written whistleblower POCY? . ... . ... . .o 13 | X
14 Did the organization have a written document retention and destruction policy? ... ... .~ 14 | X

15  Did the process for determining compensation of the following persons include a review and approval by independent
persons, comparability data, and contemporaneous substantiation of the dellberation and decision?
a The organization's CEO, Executive Director, or top management official | 15a | X |
b Other officers or key employees of the organization 15b X
If "Yes" to line 15a or 15b, describe the process in Schedule O (see instructions).
16a Did the organization invest in, contribute assets to, or participate in a joint venture or similar arrangement with a
taxable entity during the YEAr? . . . e e e
b If "Yes," did the organization follow a written policy or procedure requiring the organization to evaluate its participation
in joint venture arrangements under applicable federal tax law, and take steps to safeguard the organization’s
exempt status with respectto such arrangements? . ... 16b
Section C. Disclosure
17  List the states with which a copy of this Form 990 is required to be filed »SEE SCHEDULE O
18  Section 6104 requires an organization to make its Forms 1023 (or 1024 if applicable), 980, and 990-T (Section 501 (c)(3)s only) available
for public inspection. Indicate how you made these available. Check all that apply.
Own website D Another’s website [—X_—l Upon request |:| Other (explain in Schedule O)
19  Describe in Schedule O whether (and if so, how), the organization made its goveming documents, conflict of interest policy, and financial
statements available to the public during the tax year.
20 State the name, physical address, and telephone number of the person who possesses the books and records of the organization: p>
SUSAN J. NICHOLS - 202-387-2151
1600 21ST STREET, NW, WASHINGTON, DC_ 20009
12-10-12 Form 990 (2012)
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Form 990 (2012) THE_ PHILLIPS COLLECTION _ 53-0204620 Page?
Part Vil| Compensation of Officers, Directors, Trustees, Key Employees, Highest Compensated

Employees, and Independent Contractors
Check if Schedule O contains a responseto any questioninthisPartVit ... [ ]

Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees
1a Complete this tabla for all persons required to be listed. Report compensation for the caiendar year ending with or within the organization’s tax year.
® List all of the organization’s current officers, directors, trustees (whether Individuals or organizations), regardless of amount of compensation.

Enter -0- in columns (D), (E), and (F) if no compensation was paid.

® List all of the organization’s current key employees, if any. See Instructions for definition of "key employes.”

® List the organization's five current highast compensated employees (other than an officer, director, frustee, or key employae) who recelved reportable
compensation (Box 5 of Form W-2 and/or Box 7 of Form 1099-MISC) of more than $100,000 from the organization and any related organizations.

® | ist all of the organization’s former officers, key employess, and highest compensated employees who received more than $100,000 of
reportable compensation from the organization and any related organizations.

® List all of the organization’s former directors or trustees that received, in the capacity as a former director or trustee of the organization,
more than $10,000 of reportable compensation from the organization and any related organizations.
List persons In the following order: individual trustees or directors; Institutional trustees; officers; key employees; highest compensated employees;
and former such persons.

|:| Check this box if neither the organization nor any related organization compensated any current officer, director, or trustee.

(A) ()] (C) (D) (E) F)
Name and Title Average | . d?gg‘g:‘than one Reportable Reportable Estimated
hours per | box, unless person is both an compensation compensation amount of
week ERNIE G st alen) from from related other
(st any § the organizations compensation
hours for ~ B organization (W-2/1099-MISC) from the
related | 2 g g (W-2/1099-MISC) organization
organizations| £ | 3 EIE and refated
below |2 é 5| &[5 5 organizations
ling) HEHESE
(1) GEORGE VRADENBURG 15.00
CHATIRMAN X X 0. 0. 0.
(2) A, FENNER MILTON 2.00
VICE CHATRMAN X X 0. 0. 0.
(3) GEORGE D, SWYGERT 2.00
VICE CHATRMAN X X 0. 0. 0.
(4) THOMAS D, RUTHERFORD 2.00
TREASURER X X 0. 0. 0.
(5) LINDA LICHTENBERG KAPLAN 2.00
SECRETARY X X 0. 0. 0.
(6) SCOTT SPECTOR 2.00
TRUSTEE X 0. 0. 0.
(7) TONI H. PAUL 1.00
TRUSTEE X 0. 0. 0.
(8) CAROLYN SMALL ALPER 1.00
TRUSTEE X 0. 0. 0.
(9) C. RICHARD BELGER 1.00
TRUSTEE X 0. 0. 0.
(10) JAMES T, DEMETRION 1.00
TRUSTEE X 0. 0. 0.
(11) LAWRENCE DUNCAN III 1.00
TRUSTEE X 0. 0. 0.
(12) JANET BRENNER 1.00
TRUSTEE X 0. 0. 0.
{13) CAROL BROWN GOLDBERG 1.00
TRUSTEE X 0. 0. 0.
(14) JOHN DESPRES 2.00
TRUSTEE X 0. 0. 0.
(15) LYN RALES 1.00
TRUSTEE X 0. 0. 0.
(16) GERALD W. FISCHER 1.00
TRUSTEE X 0. 0. 0.
(17) LEONARD GIANNADDA 1.00
TRUSTEE X 0. 0. 0.
232007 12-10-12 Form 990 (2012)
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THE PHILLIPS COLLECTION

53-0204620 Page8

Form 990 (2012)
I] section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (continued)

(A) (B) (C) (D) ) F)
Name and title Average o ;ﬁﬁ:&‘mm o Reportable Reportable Estimated
hours per | pox, untess person Is both an compensation compensation amount of
week | offiosr and a director/irustes) from from related other
(iist any § the organizations compensation
hoursfor | = = organization (W-2/1089-MISC) from the
related | = | £ = (W-2/1098-MISC) organization
organizations| £ = g and related
below | 2 ::_':’ = |EI58 = organizations
CEHHEH L
(18) BONNIE BURKE HIMMELMAN 4.00
TRUSTEE X 0. 0. 0.
(19) LYNNE HORNING 2.00
TRUSTEE X 0. 0. 0.
(20) MARGARET STUART HUNTER 1.00
TRUSTEE X 0. 0. 0.
(21) MARY HOWELL 2.00
TRUSTEE X 0. 0. 0.
(22) B, THOMAS MANSBACH 1.00
TRUBTEE X 0. 0. 0.
(23) LEO ZICKLER 2.00
TRUSTEE X 0. 0. 0.
(24) RICHARD E, THOMPSON 1.00
TRUSTEE X 0. 0. 0.
(25) ALICE PHILLIPS SWISTEL 1.00
TRUSTEE X 0. 0. 0.
(26) ALAN L., WURTZEL 2.00
TRUSTEE X 0. 0. 0.
B SUD-0MAI ..o > 0. 0. 0.
¢ Total from continuation sheets to Part VII, SectionA .. > 722,885, 0.l 78,253.
d Total(addlines 1band 16) .......ooo.ovveiiiiiie i, > 722,885. 0. 78,253,
2 Total number of indlviduals (including but not limited to those listed above) who received more than $100,000 of reportable
compensation from the organization P> 4
Yes | No
3 Did the organization list any former officer, director, or trustee, key employee, or highest compensated employee on
line 1a? If "Yes," complete Schedule J for such individual ... ... ... ... 3 X
4  For any individual listed on line 1a, Is the sum of reportable compensation and other compensation from the organization
and related organizations greater than $150,0007? /f "Yes," complete Schedule J for such individual ... .. . 4 | X
5 Did any person listed on line 1a receive or accrue compensation from any unrelated organization or individual for services
rendered to the organization? If "Yes," complete Schedule J for SUCh POrSON .. ... oo oo 5 X
Section B. Independent Contractors
1 Complete this table for your five highest compensated independent contractors that received more than $100,000 of compensation from
the organization. Report compensation for the calendar year ending with or within the organization’s tax year.
A B C
Name and bt}sif'iess address Descriptioil <)>f services Comp(en)sation
ARTEX FINE ART SERVICES ART STORAGE &
8712 JERICHO CITY DRIVE, LANDOVER, MD 20785TRANSPORT 286,991.
ARTS AND CULTURE NETWORK (DBA WIT MEDIA)
PO BOX 3534GCS, NEW YORK, NY 10163 MEDIA/PROMOTION 212,177,
OCCASIONS CATERING
5458 3RD STREET, NE, WASHINGTON, DC 20011 [CATERING SERVICES 145,872,
LINDER & ASSOCIATES, 2150 WISCONSIN AVE.,
NW_, WASHINGTON, DC 20007 EVENT MANAGEMENT 117,538,
2 Total number of independent contractors (including but not limited to those listed above) who received more than
$100,000 of compensation from the organization P> 4
S SEE PART VII, SECTION A CONTINUATION SHEETS Form 990 (2012)
12-10-12
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53-0204620

Form 990 THE PHILLIPS COLLECTION
l Part Vii I Section A. _Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (continued)
(A) (8) ©) (D) (E) ")
Name and title Average Positlon Reportable Reportable Estimated
hours (check all that apply) compensation compensation amount of
per from from related other
week N g the organizations compensation
(list any § ? organization (W-2/1099-MISC) from the
hours for = B (W-2/1099-MISC) organization
related | % | & B and related
organizations g ] Z|8 organizations
below |SiS|5(E|8|=
line) HEHEEE
(27) SUSAN J. NICHOLS 45.00
CHIEF OPERATING OFFICER X 152,924, 0.] 28,496.
(28) DOROTHY KOSINSKI 60.00
DIRECTOR 298,182, 0.] 20,316.
(29) ELIZA RATHBONE 42.00 :
CHIEF CURATOR X 129,077. 0.] 17,869,
(30) KLAUS OTTMANN, DIR, oF THE cenr | 42.00
FOR THE STUDY OF MOD, ART & CURATOR X 142,702. 0.l 11,572.
Total to Part VI, Section Aline1c ... oo 722,885, 78,253.
TR
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Form 990 (2012 THE PHILLIPS COLLECTION
— Statement of Revenue

53-0204620 Page9

Check if Schedule O contains a response to any question Inthis Part VIl ... ... D
A) (B) ©) SD)
Total revenue Related or Unrelated Revenue exciuded
exempt function business sg%%‘gydze’r
revenue revenue 513, or 514
£8| 1a Federated campaigns ... ... 1a
58| b Membershipdues .. .. . . . 1b 661,286,
gg ¢ Fundraisingevents . ... ... ... ic 505 452,
&&| d Related organizations ... 1d
g‘E e Govemment grants (contributions) e 226,846,
g'g £ All other contributions, gifts, grants, and
§£ similar amounts not inciuded abave 1f 3,620,493,
%% g Noncash contributions included in fines 1a-1f: $ 273,745,
OG] h TotaLAddlnestatf ... .. > 5,014,077,
Business Code
8 2 a FEES FROM EXHIBITIONS/LOANED ART 900099 1,512,168, 1,512,168,
'gg b MEMBERSHIP DUES 900099 993,008, 993 008,
"E’qf-; C VISITOR FEES 900099 712,597, 712,597,
gu>> d FACILITY RENTAL INCOME 900099 191,100, 191,100,
gn: e EDUCATIONAI, PROGRAMS 900099 107,586, 107,586,
Q. f All other program service revenue ... ..
1 q Total.Addiines2a2f ... ... ... > 3,516,459,
3  Investment Income (including dividends, interest, and
other simllar amounts) ... » 611,035, 5,987, 605,048,
4 Income from investment of tax-exempt bond proceeds P
5  Royalties .............ccooiviviiiisiie e | 2 13,578, 13 578,
(i) Real {ii} Personal
6 a Grossrents ...
b Less: rental expenses ..
c Rental Income or (loss) .
d Netrental income or (I0SS) ..., »
7 a Gross amount from sales of (i) Securities (i) Other
assets other than inventory 8,227 497,
b Less: cost or other basis
and sales expenses 7,773 387,
¢ Gainor(loss) . ........ 454,110,
d Netgainorfloss) .............ccccoeveriviiviivieiieessiieei e > 454,110, 454 110,
o | 8 a Gross income from fundraising events (not
g Including $ 505,452, of
é contributions reported on fine 1c). See
5 Part IV, line 18 . .. .. a 140,770.
S b Less:directexpenses . . .. . . .. .. . b 272,715,
o . S
¢ Net income or (loss) from fundraisingevents  _.............. > -132 005, -132, 005,
9 a Gross income from gaming activities. See
Part IV,line19 . ... a
b Less: direct expenses b
¢ Net income or (loss) from gaming activities .................. >
10 a Gross sales of inventory, less returns
andallowances . ... ... ... a 683,495,
b Less:costofgoodssold ... .. b 357,888,
¢ _Net income or (loss) from sales of inventory ................ | 2 325 607, 325,607,
Miscellaneous Revenue Business Code
11 a MISCELLANEOUS 900099 8,053, 8,053,
b
c
d Allotherrevenue . . . O R s
e Total. Addlines 11a-11d ... . .. ... | 4 8,053,
12 Total revenue. Seeinstructions. ... ... | 4 9,810 914, 3,842 066, 5,987, 948 784,
Sl Form 990 (2012)
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Form 990 (2012 THE PHILLIPS COLLECTION 53-0204620 Page10
| Part IX | Statement of Functional Expenses
Section 501(c)(3) and 501(c)(4) organizations must complete all columns. All other organizations must complete column (A).
Check if Schedule O contains a response to any %asﬁon In this Part IX (B) (C) D) |:|
Do not include amounts reported on lines 6b,
7b, 8b, 9b, and 10b of Frt VIIL Ol ExBRrsea & e ace g‘:;:;ig,e;";:;gnggg Fg,?é;:‘:;gg
1 Grants and other assistance to governments and
organizations in the United States. See Part IV, line 21
2 Grants and other assistance to individuals in
the United States. See Part IV, ine22
3 Grants and other assistance to governments,
organizations, and individuals outside the
United States. See Part IV, lines 15and 16
4 Benefits paidto or formembers . ...
5 Compensation of current officers, directors,
trustees, and keyemployses 508,939. 338,389. 51,256. 119,294.
6 Compensation not included above, to disqualified
persons (as defined under section 4958(f)(1)) and
persons described in sectlon 4958{c)(3)(B) .........
7 Othersalariesandwages ... 4,879,499.| 3,950,021. 79,182, 850,296.
8 Penslon plan accruals and contributions (Include
sectlon 401(k) and 403(b) employer contributions) 229,686. 175,246. 34,058. 20,382.
9 Otheremployesbenefits .. 396,625, 305,438. 34,908, 56,279.
10 Payrolltaxes .. ..., 432,285. 328,558. 37,551. 66,176.
11 Fees for services (non-employees):
a Management | ... . .. ...
b Legal ... e, 183,385, 183,385.
€ ACCOUNtING ............oovveeereeeeeeerereeeeeeenenn, 49,912, 31,609. 10,981. 7,322,
d LobbYing ... ...
e Professional fundralsing services. See Part IV, line 17 28,355, 28,355,
f Investment managementfees . 157,100. 157,100.
g Other. (If line 11g amount exceeds 10% of line 25,
column (A) amount, list line 11g expenses on Sch 0.) 689,038. 542,719. 35,618, 110,701.
12 Advertisingand promotion . 258,355. 251,119. 3,236. 4,000.
13 Officeexpenses ... . . . 685,588. 496 ,934. 60,757. 127,897.
14 Informationtechnology . . 232,038. 161,502. 40,775. 29,761.
15 Royalties .. . ... 11,385. 11,385.
16 OCCUPANCY ..._.._...ooooeooooeeceeeeeeeeveeees 796,133. 695,329. 76,030. 24,774.
(7R /ravol SO SRR 249,068. 132,062. 27,697. 89,309.
18 Payments of travel or entertainment expenses
for any federal, state, or local public officials
19 Conferences, conventions, and meetings
20 Interest . 377,4890 3261209' 371084' 141196°
21 Paymentstoaffiliates . ... ... .. ..
22 Depreciation, depletion, and amortization 1,192,047.] 1,052,562. 105,273. 34,212,
23 lInsurance ... 420,952. 341,398. 8,407. 71,147.
24  Other expenses. ltemize expenses not covered
above. (List miscellaneous expenses in line 24e. If line
24e amount exceeds 10% of line 25, column (A)
amount, list line 24e expenses on Schedule 0.) ......
a OTHER EXHIBITION EXP. 603,421. 603,274. 147.
b MISCELLANEQOUS 187,876. 137,540. 18,747. 31,589,
¢ PURCHASE OF ART 141,372. 141,372,
d .
e All other expenses
25 Total functional expenses. Add lines 1through24e | 12,710,548./ 10,022,666.] 1,002,192.] 1,685,690.
26 Joint costs. Complete this line only if the organization
reported in column (B) joint costs from a combined
educational campaign and fundraising solicitation.
Check hers > [ | following SOP 98-2 (ASC 858-720)
232010 12-10-12 Form 990 (2012)
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