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o 990-PF

Return of Private Foundation

or Section 4947(a)(1) Nonexempt Charitable Trust

OMB No 1545-0052

2008

SCANNED 0CT 2 0 2010

Treated as a Private Foundation
Department of the Treasury Note: The foundation may be able to use a copy of this return to satisfy state
Internal Revenue Service  (77) reporting requirements
For calendar year 2008, or tax year beginning  12/01 , 2008, and ending 11/30 , 2009
G Check all that apply I |In|t|a| return I |F|nal return l |Amended return I IAddress change I I Name change
Use the A Employer identification number
IRS label. | THE ELKES FOUNDATION 13-3497016
Otherfl\r‘l’tlsey 275 MADISON AVENUE # 401 B  Telephone number (see the nstructions)
ortype. |NEW YORK, NY 10016 917 398-9505
See Specific C  If exemption application 1s pending, check here ™
Instructions >
D 1 Foreign organizations, check here
H  Check type of organization ]l(_] Section 501(c)(3) exempt private foundation 2 Foreign orgamzations meeting the 85% test, checi
[ section 4947¢2)(1) nonexempt chantable trust [ |Other taxable private foundation here and attach computation
I F;alr mlaarket”valule of all aslsets gt endof year |J Accounting method. ll(_lCash [_]Accrual E L'nﬁﬁ}'astgc{ﬁ;"ggy?g)(slt% Végzctkerrgzlrgated > D
(from Part fj, column (c), i 16) Other (spectfy) _ _ _ _ _ _ _ _ _ __ __ ] F  If the foundation 1s in a 60-month termination
>$ 36,120,822, (Part |, column (d) must be on cash basis ) under section 507(b)(1)(B), check here > I_l
[Part1_]Analysis of Revenue and (a) Revenue and (b) Net investment (c) Adjusted net (d) Disbursements
Expenses (The total of amounts in expenses per books income Income for charitable
columns (b), (c), and (d) may not neces- purposes
sarily equal the amounts in column (a) (cash basis only)
(see the instructions) )
1 Contributions, gifts, grants, etc, recewved (att sch) 20,735,227.
2 Cck” if the foundn is not req to att Sch B
3 Interest on savings and temporary
cash investments . 283,329. 283,329. 283,329.
4 Dividends and interest from secunties 294,214, 294,214, 294,214.
5a Gross rents
b Net rental income
or (loss)
R Gﬂ Net gain/(loss) from sale of assets not on line 10 -1 ’ 586 ’ 466.
£ Goss s arge ool _20, 058, 357.
\'i 7 Capital gain net income (from Part 1V, line 2) 0.
E 8 Net short-term capital gain 0.
v 9 Income modifications o e o yy g oma g
E 10a Gross sales less RKeotive
returns and \ O
allowances . 8
bLess Cost of [u']
goods sold OCT 1 5 2010 é
¢ Gross profit/(loss) (att sch) i ' 4
11 Other income (attach schedule) —BGBEN—U’r -
See Statement 1 24,798. !
12 Total. Add lines 1 through 11 19,751,102. 577,543. 577,543.
13  Compensation of officers, directors, trustees, etc 3 7 ’ 500 . 18 ’ 750. 3/ ’ 500.
14 Other employee salaries and wages
15 Pension plans, employee benefits
A | 16a Legal fees (attach scheduley See St 2 69,812. 34,906. 69,812.
A b Accounting fees (attach sch) See St 3 18,225. 18,225.
M ¢ Other prof fees (attach sch)y See St 4 81,868. 81,868. 81, 868.
9 L1117 Interest
£ T 18 Taxes (attach schedule) See Stmt 5 16,499. 16,499.
A A | 19 Depreciation (attach
‘I' 1|' sch) and depletion
N v | 20 Occupancy
G el Travel, conferences, and meetings
ﬁ )E( 22 Pninting and publications
D p | 23 Other expenses (attach schedule)
£ See Statement 6 59,450. 59,450.
2 24 Total operating and administrative
s expenses. Add lines 13 through 23 283, 354. 135,524, 283,354.
25 Contributions, gifts, grants paid Part XV 1,237,526. 1,237,526,
26 Total expenses and disbursements.
Add lines 24 and 25 1,520,880. 135,524. 283, 354. 1,237,526.
27 Subtract line 26 from line 12:
a Excess of revenue over expenses
and disbursements 18,230,222.
b Net investment income (if negative, enter -0-) 442, 01 9 .
C Adjusted net income (if negative, enter -0-) 294 ’ 189.

BAA For Privacy Act and Paperwork Reduction Act Notice, see the instructions.
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Form 990-PF (2008) THE ELKES FOUNDATION

13-3497016

Page 2

Balance Sheets

Attached schedules and amounts in the description
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-interest-bearing 3,442,238. 991, 984. 991,984.
2 Savings and temporary cash investments.
3 Accounts receivable > o ____ I
Less: allowance for doubtful accounts®™_
4 Pledges receivable > o ____ |
Less allowance for doubtful accounts™ _
5 Grants receivable
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see the instructions)
7 Other notes and loans recewable (attachsch)y ®_ _ |
é Less' allowance for doubtful accounts™>
S 8 Inventories for sale or use
$ 9 Prepaid expenses and deferred charges
S | 10alInvestments — US and state government
obligations (attach schedule) 1,557. 806, 366. 806, 366.
b Investments — corporate stock (attach schedule) . 3,048,076. 3,908,036. 3,908,036.
¢ Investments — corporate bonds (attach schedule) 796,917. 14,647,683. 14,647,683.
11 Investments — land, bulldings, and
equpment. bas,s  ~  »
Less. accumulated depreciation
(attach schedule) >
12 investments — mortgage loans
13 Investments — other (attach schedule) 5,048,693. 15,766, 753. 15,766, 753.
14 Land, buldings, and equipment: basis » ]
Less- accumulated deprectation
(attach schedule) L
15 Other assets (describe®> )
16 Total assets (to be completed by all filers —
see Instruchions. Also, see page 1, item }) 12,337,481. 36,120,822. 36,120,822.
L | 17 Accounts payable and accrued expenses
}\ 18 Grants payable
B | 19 Deferred revenue . .
||_ 20 Loans from officers, directors, trustees, & other disqualified persons
| 21 Mortgages and other notes payable (attach schedule).
T 22 Other liabilities (descrbe »_ )
g 23 Total liabilities (add lines 17 through 22). 0. 0.
Foundations that follow SFAS 117, check here >
and complete lines 24 through 26 and lines 30 and 31.
N F| 24 Unrestricted
$ H 25 Temporarily restricted
D| 26 Permanently restricted .
g‘ B Foundations that do not follow SFAS 117, check here > |X
S A and complete lines 27 through 31.
$ k 27 Capital stock, trust principal, or current funds
S N| 28 Paid-in or capital surplus, or land, building, and equipment fund
0 g 29 Retained earnings, accumulated income, endowment, or other funds 12,337,481. 36,120,822.
R S| 30 Total net assets or fund balances (see the instructions) 12,337,481. 36,120,822.
31 Total liabilities and net assets/fund balances
(see the instructions) 12,337,481. 36,120,822.

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

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

end-of-year figure reported on prior year's return) 1 12,337,481.
2 Enter amount from Part |, ine 27a 2 18,230,222.
3 Other increases not included in line 2 (itemize) » See Statement 7~ 3 5,553,119.
4 Addlines 1,2, and 3 4 36,120,822.
5 Decreases not tncluded in line 2 (1termze) > - 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) — Part !l, column (b), line 30 6 36,120,822.

BAA
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Form 990-PF (2008) THE ELKES FOUNDATION 13-3497016 Page 3
[ParIVaE Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g, real estate, (b) How acquired | (C) Date acquired | (d) Date sold
2-story brick warehouse, or common stock, 200 shares MLC Company) P Z Purcrase (month, day, year) | (month, day, year)
1a PUBLICLY TRADED SECURITIES-SHORT TERM P Various Various
b PUBLICLY TRADED SECURITIES-LONG TERM P Various Various
c
d
e
(e) Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)
a 14,922,984. 15,244,168. -321,184.
b 5,135,373. 6,400, 655. -1,265,282.
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Column (h)

(i) Fair Market Value

(j) Adjusted basis
as of 12/31/69

as of 12/31/69

(k) Excess of column (1)
over column (), If any

gain minus column $k), but not less
than -0-) or Losses (from column (h))

a -321,184.
b -1,265,282.
c
d
e
2 Capital gain net income or (net capital loss) {:; gan, also enter in Part L, line 7 ]—
(loss), enter -0- in Part |, hine 7 2 -1,586,466.
3 Net short-term capital gain or (loss) as defined In sections 1222(5) and (6)
If %nn, also enter in Part |, ine 8, column (c) (see the instructions) If (loss), enter -0- }
n Part |, hne 8 3 -321,184.
Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? I:] Yes No

If 'Yes,' the foundation does not qualify under section 4940(e) Do not complete this part

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

a b (3 d
Base pe(rlc))d years Adjusted quallf(yl?lg distributions Net v(a?ue of DlstrlblSIIZ)n ratio
Ca|e”d€' year (or tax year nonchantable-use assets (column (b) divided by column (c))
eginning In)

2007 246,900. 11,005,515. 0.022434

2006 386,029. 6,330,257. 0.060982

2005 201, 300. 6,210,564. 0.032413

2004 327, 358. 6,140,169. 0.053314

2003 510,709. 6,312,044. 0.080910

2 Total of ine 1, column (d) 2 0.250053
3 Average distribution ratio for the 5-year base period — divide the total on line 2 by 5, or by the

number of years the foundation has been in existence If less than 5 years 3 0.050011

4 Enter the net value of noncharitable-use assets for 2008 from Part X, line 5 4 23,624,917.

5 Multiply ine 4 by line 3 5 1,181, 506.

6 Enter 1% of net investment income (1% of Part |, line 27b) 6 4,420.

7 Add lines 5 and 6 7 1,185,926.

8 Enter qualifying distributions from Part XIi, line 4 8 1,237,526.

If ine 8 1s equal to or greater than line 7, check the box 1in Part VI, line 1b, and complete that part using a 1% tax rate See the

Part VI instructions

BAA
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Form 990-PF (2008) THE ELKES FOUNDATION 13-3497016 Page 4
[Part VI  [Excise Tax Based on Investment Income (Section 4940(a), 4340(b), 4340(e), or 4948 — see the instructions)
1 a Exempt operating foundations described in section 4940(d)(2), check here »> [:] and enter 'N/A' on line 1 l
Date of ruling letter. (attach copy of ruling letter if necessary — see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, 1 4,420.
check here » and enter 1% of Part |, ine 27b
¢ Al other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, ine 12, column (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable
foundations only. Others enter -0-) 2 0.
3 Addlines 1 and 2 . . 3 4,420.
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 from line 3. If zero or less, enter -0- 5 4,420.
6 Credits/Payments
a 2008 estimated tax pmts and 2007 overpayment credited to 2008 6a 8,000.
b Exempt foreign orgamizations — tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6cC 10,000.
d Backup withholding erroneously withheld 6d
7 Total credits and payments Add lines 6a through 6d . 7 18, 000.
8 Enter any penalty for underpayment of estimated tax Check here if Form 2220 1s attached 8 59.
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed > 9 0.
10 Overpayment. If hne 7 1s more than the total of lines 5 and 8, enter the amount overpaid " 10 13,521.
11 Enter the amount of line 10 to be: Credited to 2009 estimated tax > 13,521. I Refunded > 11 0.
[Part VII-A [Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t Yes | No
participate or intervene in any political campaign? la X
b Did it spend more than $100 dunng the year (either directly or indirectly) for political purposes
(see the instructions for definition) 1b X
If the answer 1s 'Yes' to 1a or b, attach a detailed description of the activities and copies of any materials published
or distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation >$ 0. (2 On foundation managers >$ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers >3
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If 'Yes,' attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles
of incorporation, or bylaws, or other stmilar instruments? If 'Yes, ' attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If 'Yes,' has it filed a tax return on Form 990-T for this year?. 4b| NYA
5 Was there a liqudation, termination, dissolution, or substantial contraction during the year? 5 X
If 'Yes,' attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language 'n the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain in the governing instrument? 6 | X
7 Did the foundation have at least $5,000 in assets at any time during the year? /f 'Yes, complele Part I, column (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which 1t 1s registered (see the instructions). >
NY
b If the answer 1s '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 G7 If ‘No," attach explanation 8b| X
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or 4942(j)(5) I
for calendar year 2008 or the taxable year beginning in 2008 (see instructions for Part XIV)? If 'Yes,' complete Part XIV | 9 X
10 Did any persons become substantial contributors during the tax year? If ‘Yes,' attach a schedule listing their names
and addresses 10 X

BAA
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Form 990-PF (2008) THE ELKES FQOUNDATION 13-3497016 Page 5

|Part VII-A ] Statements Regarding Activities Continued

11 At any time duning the year, did the foundation, directly or indirectly, own a controlled entity
within the meaning of section 512(b)(13)? If 'Yes', attach schedule (see nstructions)

12 Dud the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 20087 .

13 Did the foundation comply with the public inspection requirements for its annua! returns and exemption application?
Website address. > WWW.ELKESFOUNDATION.ORG

14 The books are mcare of » J. BRADLEY, P.C. Telephone no. » 212-764-0644

Locatedat » 130 WEST 42ND STREET NEW YORK NY ZIP+4»> 10036

15 Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in lieu of Form 1041 — Check here
and enter the amount of tax-exempt interest received or accrued during the year ’l 15 I

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

File Form 4720 if any item is checked in the 'Yes' column, unless an exception applies.
1a Durning the year did the foundation (either directly or indirectly)

(1) Engage Iin the sale or exchange, or leasing of property with a disqualified person? . [:]Yes No

| |Yes [X]No

(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? . Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Yes . No

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualfied person? .

(5) Transfer any income or assets to a disqualified person (or make any of either available

for the benefit or use of a disqualified person)? DYes No

(6) Agree to pay money or property to a government official? (Exception. Check 'No' if the
foundation agreed to make a grant to or to employ the official for a period after termination

of government service, If terminating within 90 days ) |:|Yes No

b If any answer 1s 'Yes' to 1a(1)-(6), did any of the acts fail to guall under the exceptions described in
Regulations section 53 4941(d)-3 or in a current notice regarding disaster assistance (see the instructions)?

Organizations relying on a current notice regarding disaster assistance check here > D

¢ Did the foundation engage in a ﬁnor year In anF\; of the acts descnbed in 1a, other than excepted acts,
that were not corrected before the first day of the tax year beginning in 2008?

2 Taxes on fallure to distnbute income (section 4942) (does not apply for years the foundation was a
private operating foundation defined in section 4942())(3) or 4342())(5))

a At the end of tax year 2008, did the foundation have an¥ undistributed income (lines 6d
and 6e, Part XIII) for tax year(s) beginning before 20087

If 'Yes,' st theyears » 20,20 ,20 _ ,20__

b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer 'No' and attach statement — see the instructions )

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

3a Dud the foundation hold more than a 2% direct or indirect interest in any business

enterprise at any time during the year? D Yes No

b If 'Yes,' did it have excess business holdings in 2008 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
bg/ the Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or
(3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to
determine if the foundation had excess business holdings in 2008 )

4a Did the foundation invest during the year any amount in a manner that would jeopardize its
charitable purposes?

b Did the foundation make any investment 1n a prior year (but after December 31, 1969) that could
jeopardize its chantable purpose that had not been removed from jeopardy before the first day of
the tax year beginning in 20082

DYes No

Yes | No

1b X

1c X

2b| NYA

3b| NYA

4a X

4b X

BAA
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Form 990-PF (2008) THE ELKES FOUNDATION 13-3497016 Page 6
|Part VII-B [Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry
on, directly or indirectly, any voter registration drive? Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? Yes No
(4) Provide a grant to an orgamization other than a charitable, etc, organization described
in section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) D Yes No
(5) Prowvide for any purpose other than religious, charitable, sctentific, iterary, or
educational purposes, or for the prevention of cruelty to children or animals? D Yes No
b If any answer is 'Yes' to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions
described in Regulations section 53.4945 or in a current notice regarding disaster assistance
(see instructions)? . 5b] NYA
Organizations relying on a current notice regarding disaster assistance check here > D
¢ If the answer 1s 'Yes' to question 5a(4), does the foundation claim exemption from the
tax because it maintained expenditure responsibility for the grant? N/A D Yes D No
If 'Yes,’ attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefit contracty [:IYes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?. 6b X
If you answered 'Yes' to 6b, also file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? DYes No
b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction? 7b NYA

[Part VIII TIinformation About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors

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

(@) Name and address

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

(c) Compensation
(if not paid, enter -0-)

(d) Contnibutions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

_Steven A. Elkes ___________ Trustee 12,500. 0. 0.
23 Hirst Road 20.00
Briarcliff, NY 10510

_David A. Elkes ~_________ __ Trustee 12,500. 0. 0
6108 Wilmett Road 20.00

Bethesda, MD 20817

_Daniel A, Elkes_ _ Trustee 12,500. 0 0.
1805 White Oak Way 20.00

San Carlos, CA 94070

2 Compensation of five highest-paid employees (other than those included on line 1— see instructions). If none, enter 'NONE.'

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

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

(c) Compensation

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

Total number of other employees paid over $50,000

> 0

BAA

TEEAO306L 09/18/08

Form 990-PF (2008)




1 1

Form 990-PF (2008) THE ELKES FOUNDATION 13-3497016 Page 7

|Part VIl [Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Five hi gﬁ"g-Paid independent contractors for professional services — (see instructions). If none,
enter’ .

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

(c) Compensation

Davidson Dawson & Clark LLP

60 East 42nd Street

New York, NY 10165 Attorneys 69,812.
LCambridge Associates LLC _ __ ________________
100 Summer Street
Boston, MA 02110 Investment Advisor 67,168.
| e e
|
Total number of others receiving over $50,000 for professional services > 0
Part IX-A | Summary of Direct Charitable Activities
List the foundation's four largest direct chantable activities during the tax year. Include relevant statistical information such as the number of Expenses
organizations and other beneficiaries served, conferences convened, research papers produced, etc. P
T N/A e
| 2 e
\
Ay g g
|
N
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 lines 1 and 2. Amount
1 N/ -
2
All other program-related investments. See instructions
I
Total. Add lines 1 through 3 > 0.
BAA Form 990-PF (2008)
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Form 990-PF (2008) THE ELKES FOUNDATION

13-3497016

Page 8

[Part X . [Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

see Instructions.)

1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc, purposes
a Average monthly fair market value of secunties

b Average of monthly cash balances.
¢ Fair market value of all other assets (see |nstruct|ons) . .
d Total (add lines 1a, b, and ¢)
e Reduction claimed for blockage or other factors reported on lines 1a and ic
(attach detailed explanation) | 1e| 0.

2 Acquisition indebtedness applicable to line 1 assets
Subtract line 2 from line 1d

4 Cash deemed held for charitable activities Enter 1-1/2% of line 3
(for greater amount, see instructions)

5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4
Minimum investment return. Enter 5% of line 5

la 22,058,474.
1b 1,926,213.
1c

1d 23,984,687.
2 0.
3 23,984,687.
4 359,770.
5 23,624,917.
6 1,181, 246.

|Part XI”_| Distributable Amount (see instructions) (Section 4942())(3) and (j)(5) private operating

foundations

and certain foreign organizations check here » and do not complete this part.)
1 Minimum investment return from Part X, line 6 . 1 1,181,246.
2a Tax on investment income for 2008 from Part VI, ine 5 2a 4,420.
b Income tax for 2008 (This does not include the tax from Part VI ) 2b
¢ Add lines 2a and 2b 2¢c 4,420.
3 Distributable amount before adjustments Subtract line 2c from I|ne 1 3 1,176,826.
4 Recoveries of amounts treated as qualifying distributions 4
5 Add lines 3 and 4 5 1,176,826.
6 Deduction from distributable amount (see tnstructions) 6
7 Distributable amount as adjusted Subtract hine 6 from line 5 Enter here and on Part XllI, ine 1 7 1,176,826.
[Part XIl | Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc, purposes:
a Expenses, contributions, gifts, etc — total from Part |, column (d), ine 26 1a 1,237,526.
b Program-related investments — total from Part IX-B 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc, purposes 2
3 Amounts set aside for specific charitable projects that satisfy the:
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions Add Iines 1a through 3b. Enter here and on Part V, line 8, and Part XIlI, line 4 4 1,237,526.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part I, Iine 27b (see instructions) 5 4,420.
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 1,233,106.

Note:
qualifies for the section 4940(e) reduction of tax in those years.

The amount on line 6 wil! be used in Part V, column (b), in subsequent years when calculating whether the foundation

BAA
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Form 990-PF (2008) THE ELKES FOUNDATION

13-3497016

Page 9

Part Xlll | Undistributed Income (see instructions)

(@)
Corpus

(b)
Years prior to 2007

2007

0

1 Plstn7butable amount for 2008 from Part XI,
Ine .

1,176,826.

2 Undistributed income, if any, as of the end of 2007:
a Enter amount for 2007 only

157,506.

b Total for prior years: 20,20 ,20

3 Excess distributions carryover, if any, to 2008
a From 2003
b From 2004
c From 2005
d From 2006
e From 2007

f Total of hnes 3a through e

4 Qualifying distnibutions for 2008 from Part
X, ned > § 1,237,526.
a Applied to 2007, but not more than line 2a

157,506.

b AEpplled to undistributed income of prior years
(Election required — see instructions)

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

d Applied to 2008 distributable amount

1,080,020.

e Remaining amount distnibuted out of corpus

|

5 Excess distnbutions carryover applied to 2008

0.

(If an amount appears in column (d), the
same amount must be shown in column (a) )

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

a Corpus. Add hines 3f, 4c, and 4e Subtract line 5

line 4b from line 2b

¢ Enter the amount of prior years' undistribut-
ed income for which a notice of deficiency
has been issued, or on which the section

|

|

‘ b Prior years' undistributed income Subtract
\ 4942(a) tax has been previously assessed

d Subtract line 6¢ from line 6b Taxable
amount — see instructions

€ Undistnibuted income for 2007. Subtract line 4a from
line 2a Taxable amount — see instructions

f Undistributed income for 2008 Subtract lines
4d and 5 from ine 1 This amount must be
distnbuted in 2009

96,806.

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed
by section 170(b)(1)(F) or 4942(g)(3)
(see Iinstructions)

8 Excess distnibutions carryover from 2003 not
applied on line 5 or line /7 (see instructions)

9 Excess distributions carryover to 2009.
| Subtract lines 7 and 8 from line 6a

‘ 10 Analysis of line 9.
a Excess from 2004
b Excess from 2005
¢ Excess from 2006
d Excess from 2007
e Excess from 2008

BAA

TEEAO309L 09/19/08

Form 990-PF (2008)




Form 990-PF (2008) THE ELKES FOUNDATION 13-3497016 Page 10
Rant¥XIVl| Private Operating Foundations (see instructions and Part VII-A, question 9) N/A

Ta If the foundation has received a ruling or determination letter that it 1s a private operating foundation, and the ruling
1s effective for 2008, enter the date of the ruling >

b Check box to indicate whether the foundation 1s a private operating foundation described in section I—| 4942())(3) or j 4942(4)(5)

2a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or he muimum (a) 2008 (b) 2007 (c) 2006 (d) 2005 (e) Total

each year hsted
b 85% of line 2a

¢ Qualifying distnibutions from Part XII,
line 4 for each year listed

d Amounts included in line 2c not used directly
for active conduct of exempt activities

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

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

a 'Assets’ alternative test — enter
(1) Value of all assets

(2) Value of assets qualfying under
section 4942()(3)B)(1)

b 'Endowment’ alternative test — enter 2/3 of
minimum investment return shown in Part X,
line 6 for each year hsted

¢ 'Support' alternative test — enter:

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

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

(3) Largest amount of support from
an exempt organization

(4) Gross investment income
PartxVll Supplementary Information (Complete this part only if the organization had $5,000 or more in
assets at any time during the year — see instructions.)

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the
close of any tax year (but only If they have contributed more than $5,000). (See section 507(d)(2) )

None

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

None

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

Check here * if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited

requests for funds. If the foundation makes gifts, grants, etc, (see instructions) to individuals or organizations under other conditions,
complete items 2a, b, ¢, and d

a The name, address, and telephone number of the person to whom applications should be addressed

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

¢ Any submission deadlines-

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

BAA TEEAO310L 09/19/08 Form 990-PF (2008)



Form 990-PF (2008) THE ELKES FOUNDATION

13-3497016 Page 11

| Part XV [Supplementary Information (continued)

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

If rectprient is an indvidual,

Recipient show any relationship to ~ |F oundation Purpose of grant or
any foundation manager or | Status of Fz:ontnbugt]mn Amount

Name and address (home or business) substantial contributor | reciprent

a Paid during the year
See Statement 8

Total > 3a 1,237,526.
b Approved for future payment

Total > 3b

BAA

TEEAQS01L 09/19/08

Form 990-PF (2008)



Form 990-PF (2008)

THE ELKES FOUNDATION

13-3497016

Page 12

Part XVI-A |Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

Unrelated business income

Excluded by section 512, 513, or 514

(a) (b) © (d) (e)
Business Amount Exclu- Amount Related or exempt
code sion function income
1 Program service revenue’ code (see the instructions)
a
b
| c
| d
’ e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash investments 14 283,329.
4 Dividends and interest from secunities 14 294,214.
5 Net rental income or (loss) from real estate
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal property
7 Other investment income
8 Gain or (loss) from sales of assets other than inventory 18 -1,586,466.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue.
a Federal Tax Refund 14 24,798.
b
c
d
e
12 Subtotal Add columns (b), (d), and (e) -984,125.

13 Total. Add line 12, columns (b), (d), and (e) 13 -984,125.
| (See worksheet in the instructions for line 13 to venfy calculations )
| . . v age .
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 accomplhishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See the instructions )

N/A

BAA

TEEAQ502L 09/19/08

Form 990-PF (2008)




Form 990-PF (2008) THE ELKES FOUNDATION 13-3497016 Page 13

|Part XVIl . [Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization - Yes | No

described in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527,
relating to political organizations? i

a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash 1a (1) X
(2) Other assets . 1a(2) X

b Other transactions |
(1) Sales of assets to a noncharitable exempt organization 1b () X
(2) Purchases of assets from a noncharitable exempt organization 1b (2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements . 1b (4) X
(5) Loans or loan guarantees 1b (5) X
(6) Performance of services or membership or fundraising solicitations 1b (6) X

¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1c X

d if the answer to any of the above 1s 'Yes,' complete the following schedule Column (b) should always show the fair market value of
the goods, other assets, or services given by the reporting foundation If the foundation received less than fair market value in
any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

(a) Line no. (b) Amount involved (c) Name of nonchantable exempt organization (d) Description of transfers, transactions, and sharing arrangements

N/A

2als the foundation durectle/ or indirectly affilated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 I:]Yes No

b If 'Yes,' complete the following schedule
(a) Name of organization (b) Type of organization (c) Description of relationship

N/A

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 1s true, correct, and
complete Declaration of preparer (other than taxpayer or fiduciary) i1s based on all information of which preparer has any knowledge
s> /% | /a/;//., > T ruske
1; \&gna‘lu,re of officer or trustee Date 7 Title
N Date Preparer's Identifying number
H Paid Preparer’s > Chltfeck if (See Signature in the instrs)
al signature - self-
R | Pre- ’ / //‘//"’ empioyed > [ ]| 62u-1¢ -3€C) S
2 [4 P 7T
| parer's |Fums name or  J. “BRADLEY,’ P.C. en__» 13-3650164
se yours If self-
Only | empioyed). ™ 130 W 42ND ST STE 1600
address, an
ZIP code NEW YORK, NY 10036-7902 Phoneno > (212) 764-0644
BAA Form 990-PF (2008)

TEEAQO503L  01/02/09




Schedule B OMB No 15450047
(Form 990, 990-EZ, :

or 990-PF) Schedule of Contributors 2008
Department of the Treasury > Atta::h sto Form 990, .990-EZ and 990-PF

Internal Revenue Service ee separate instructions.

Name of the organization Employer identificat b
THE ELKES FOUNDATION 13-3497016
Organization type (check one)

Filers of: Section:

Form 990 or 990-EZ : 501(c)(___ ) (enter number) organization

| 4947(a)(1) nonexempt charitable trust not treated as a private foundation
L1527 political organization

Form 990-PF z 501(c)(3) exempt private foundation
| ] 4947(a)(1) nonexempt charitable trust treated as a private foundation
__1501(c)(3) taxable private foundation

Check 1f your organization is 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 organizations filing Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or property) from any one
contributor (Complete Parts | and 11 )

Special Rules —

D For a section 501(c)(3) organmization fiing Form 990, or Form 990-EZ, that met the 33-1/3% support test of the regulations under sections
509(a)(HN 7%b)(1)(A (vi) and received from any one contributor, during the year, a contribution of the greater of (1) $5,000 or (2) 2% of the
amount on Form 990, Part VIII, line 1h or 2% of the amount on Form 990-EZ, line 1. Complete Parts | and II.

DFor a section 501(c)(7), (8), or (10) organization filing Form 990, or Form 990-EZ, that received from any one contributor, during the year,
aggregate contributions or bequests of more than $1,000 for use exclusively for religious, charitable, scientific, hiterary, or educational
purposes, or the prevention of cruelty to children or animals Complete Parts |, Il, and IIl.

DFor a section 501(c)(7), (8), or (10) organization filing Form 990, or Form 990-EZ, that received from any one contributor, during the year,
some contributions for use exclusively for rehgious, chartable, etc, purposes, but these contributions did not aggregate to more than
$1,000. (If this box 1s checked, enter here the total contributions that were received during the year for an exclusively religious, chantable,
etc, purpose Do not complete any of the Parts unless the General Rule applies to this organization because it received nonexclusively

religious, charitable, etc, contributions of $5,000 or more during the year ) >35

Caution: Organizations that are not covered by the General Rule and/or the Special Rules do not file Schedule B (Form 990, 990-EZ, or
990-PF) but they must answer 'No' on Part 1V, line 2 of therr Form 990, or check the box in the heading of their Form 990-EZ, or on line 2 of
their Form 990-PF, to certify that they do not meet the filing requirements of Schedule B (Form 930, 990-EZ, or 990-PF)

BAA For Privacy Act and Paperwork Reduction Act Notice, see the Instructions Schedule B (Form 990, 990-EZ, or 990-PF) (2008}
for Form 990. These instructions will be issued separately.

TEEAQ701L 12/18/08




Schedtle B (Form 990, 990-EZ, or 990-PF) (2008) Page 1 of 1 of Part |
Name of organization Employer identification number
THE ELKES FOUNDATION 13-3497016
Contributors (see instructions )
(a) (b) (© @
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
1 |Estate of Terrence A. Elkes, c/o _____ ________ Person
Payroll | |
iDavidson Dawson, 60 E 42nd St. ______________|§_ __8,916,502.| Noncash | |
(Complete Part Il if there
|INew York, NY 10165____ _ ____ ] 1s a noncash contribution )
(a) (b) © d
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
2 |Elkes_Char Remainder Trust, c/o______________ Person
Payroll
Davidson Dawson, 60 E 42nd St. _____________ I8 __ 3,666,657.| Noncash [ |
(Complete Part Il if there
New York, NY 10165 | 1s a noncash contribution )
(a) (b) (c) ()]
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
3  |Estate of Terrence A. Elkes, c/o Person | |
Payroll B
\Davidson Dawson, 60 E 42nd St. _____________ _|$___8,152,068.| Noncash
(Complete Part Il If there
|New York, NY 10165 | IS a noncash contribution )
(a) (b) © )
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
I Person
Payroll
________________________________________________ Noncash
(Complete Part Il if there
______________________________________ 1s a noncash contribution )
(a) (b) © 1))
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
- - Person
Payroll
________________________________________________ Noncash
(Complete Part Il if there
______________________________________ 1s a noncash contribution )
(@ (b) © (@
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
I Person
Payroll
________________________________________________ Noncash
(Complete Part Il if there
______________________________________ 1s a noncash contrnibution.)
BAA TEEAO702L 08/05/08 Schedule B (Form 990, 990-EZ, or 990-PF) (2008)




Schedule B (Form 990, 990-EZ, or 990-PF) (2008)

Page 1 of 1 of Part It

Name of organization

THE ELKES FOUNDATION

Employer identification number

13-3497016

Noncash Property (see instructions )

(a) (b) © d
No. from Description of noncash property given FMV (or estlr_nate; Date received
Partl (see instructions,
See Attached Schedule
3
8,152, 068. Various
(@ - (b) . © d)
No. from Description of noncash property given FMV (or estlmate; Date received
Part | (see instructions
(a) L (b) . ©) )
No. from Description of noncash property given FMV (or estlmateg Date received
Partl . (see instructions
a - (b) . © . )
No. from Description of noncash property given FMV (or estlmate; Date received
Part | (see instructions,
a -, (b) , © @
No. from Description of noncash property given FMV (or estlmate; Date received
Part| (see instructions,
@ . (b) _ © @
No. from Description of noncash property given FMV (or estlmateg Date received
Part | (see instructions
BAA Schedule B (Form 990, 990-EZ, or 990-PF) (2008)

TEEAQ703L 08/05/08




2008

Federal Statements Page 1
THE ELKES FOUNDATION 13-3497016
Statement 1
Form 990-PF, Part |, Line 11
Other Income
(a) (b) Net (c)
Revenue Investment Adjusted
_per Books Income _Net Income
Federal Tax Refund $ 24,798.
Total $ 24,798.8 0.$ 0.
Statement 2
Form 990-PF, Part |, Line 16a
Legal Fees
(a) (b) Net (c) (d)
Expenses Investment Adjusted Charitable
Per Books Income Net Income Purposes
Davidson Dawson & Clark LLP. $ 69,812. § 34,906. $ 69,812.
Total $ 69,812. § 34,906. $ 69,812. § 0
Statement 3
Form 990-PF, Part |, Line 16b
Accounting Fees
(a) {b) Net (c) (d)
Expenses Investment Adjusted Charitable
per Books Income Net Income Purposes
J. Bradley, P.C. $ 18,225. $ 18,225.
Total $ 18,225. § 0. $ 18,225. § 0
Statement 4
Form 990-PF, Part |, Line 16¢
Other Professional Fees
(a) (b) Net (c) (d)
Expenses Investment Adjusted Charitable
per Books Income Net Income Purposes
Cambridge Associates LLC $ 67,168. $ 67,168. $ 67,168.
Income Research & Management Inc. 7,600. 7,600. 7,600.
JP Morgan Chase 7,100. 7,100. 7,100.
Total § 81,868. $ 81,868. $§ 81,868. $ 0




2008

Federal Statements Page 2
THE ELKES FOUNDATION 13-3497016
Statement 5
Form 990-PF, Part |, Line 18
Taxes
(a) (b) Net (c) (d)
Expenses Investment Adjusted Charitable
_per Books Income _Net Income ___Purposes
Federal Excise Tax $ 15, 749. $ 15,749.
NYS Filing Fees 750. 750.
Total $ 16,499. § 0. $ 16,499. § 0
Statement 6
Form 990-PF, Part |, Line 23
Other Expenses
(a) (b) Net (c) (d)
Expenses Investment Adjusted Charitable
per Books Income Net Income Purposes
Dues and Subscriptions $ 495, $ 495,
Office Services and Expenses 38,015. 38,015.
Trustees' Expenses 20,940. 20,940.
Total § 59,450. § 0. $ 59,450. $§ 0
Statement 7
Form 990-PF, Part lll, Line 3
Other Increases
Unrealized Appreciation Of Securities $ 5,553,119.
Total § 5,553,119.
Statement 8
Form 990-PF, Part XV, Line 3a
Recipient Paid During the Year
Found-
Donee ation Purpose of
Name and Address Relationship Status Grant Amount
UNIVERSITY OF MICHIGAN LAW Contributions $ 1,194,526.
SCHOOL were made in
324 HUTCHINS HALL, 6125 S. accordance with
STATE ST the purpose of
ANN ARBOR, MI 48109 the Foundation.
VISITING NURSE SERVICES OF 15,000.

NY
5 PENN PLAZA
NEW YORK, NY 10001




v

2008

Federal Statements

THE ELKES FOUNDATION

Page 3

13-3497016

Statement 8 (continued)
Form 990-PF, Part XV, Line 3a
Recipient Paid During the Year

Name and Address

JEWISH OUTREACH INST,CTR
JEWISH STUDIES

33 WEST 42ND STREET

NEW YORK, NY 10036

AMERICAN INSTITUTE FOR
CANCER RESEARCH

1759 A STREET, N.W.
WASHINGTON, DC 20009

ANTI SLAVERY INTERNATIONAL
1320 19TH STREET, N.W.
WASHINGTON, DC 20036

AMERICAN IRELAND FUND
211 CONGRESS STREET
BOSTON, MA 02110

ST. JOHN'S UNIVERSITY
8000 UTOPIA PARKWAY
JAMAICA, NY 11439

ST. FRANCIS HOSPITAL
100 PORT WASHINGTON BLVD.
ROSLYN, NY 11576

Donee
Relationship

Found-
ation

Status

Purpose of
Grant Amount

$ 10,000.

10,000.

5,000.

1,000.

1,000.

1,000.

Total $ 1,237,526.




The Elkes Foundation
Schedule of Other Information
FYE 11/30/09

Part 1]
Line 10A - Investments in U.S. Obligations
(a) Beginning of Year (b) End of Year (c) End of Year
Book Value Book Value Fair Market Value

GNMA Pool
9.5% due 12/15/16 $ 1,557 $ 1,442 $ 1442
$176,000 US Treasury Bill
due 12/17/09 - 175,995 175,995
$92,000 US Treasury Bill
due 1/21/10 - 91,999 91,999
$537,000 US Treasury Bill
due 2/25/10 - 536,930 536,930

$ 1,557 $806,366 $806.366
Part 11
Line 10B - Investments in Corporate Stock

(a) Beginning of Year (b) End of Year (¢) End of Year
Book Value Book Value Fair Market Value

3,653 Clarent Hosp. Corp. $ 37 $ - $ -
133 Conseco Inc. 448 637 637
30 Artist Direct Inc. - - -
1,000 Aryx Therapeutics Inc. 1,900 2,490 2,490
1,500 BE Aerospace Inc. 12,270 - -
5,000 Citigroup Inc. 41,450 20,550 20,550
2,500 Dell Inc. 27,925 - -

50 Delta Fdg. Res.

50 Delta Fdg. Mgt. Inc.




Part [I

Line 10B - Investments in Corporate Stock

(a) Beginning of Year
Book Value

10,000 Eaton Vance Tax

Managed CEF 101,900
25,000 Eaton Vance Tax

Managed Div Equity Fund 224,500
750 Gamestop Corp. 16,388
5,000 General Electric Co. 85,850
1,500 I Shares MCSI

EAF Fund 62,595
15,000 Medarex Inc. 75,750
30,000 Ultra S&P 500 Proshares 798,000
10,000 Ultra QQQ Proshares 264,400
30,000 Ultra Dow 30 Proshares 987,600
55,000 Ultra Financials Proshares 346,500
5,000 Regent Communications Inc. 550
825 Syra Tech Corp. 8
16 Trump Ent. Resorts Inc. 5

7,500 American Water Works Co.
10,000 Bank of America Corp.
1,500 Dow Chemical Co.

100,000 ING Prime Rate Trust

50,000 MS Emerging Mkts.
Domestic Debt

(b) End of Year
Book Value

166,800
158,500
41,670

514,000

708,250

(c) End of Year
Fair Market Value

166,800
158,500
41,670

514,000

708,250



"

art 11
Line 10B - Investments in Corporate Stock

(a) Beginning of Year
Book Value

7 Nortel Networks Corp. -
2,500 Proshares Ultra Dow 30 -
2,500 Proshares Ultra S&P 500 -

20,000 SPDR Barclays Capital
High Yield -

20,000 Templeton Emg. Mkt. Income -

155,000 Van Kampen Sen. Inc. Tr. -

35,000 Van Kampen Dynamic Cr. Opp.
2,619 Life Sync Holdgs. Inc. -

7,747 Metabolex Inc. -

$3,048,076

Part I1
Line 10C - Investments in Corporate Bonds

(a) Beginning of Year
Book Value
$50,000 AmeriKing Inc.
10.75% due 12/1/06 $ -

$100,000 Lehman Bros. Holdings
7.2% due 8/15/09 10,000

$100,000 General Electric
Capital Corp., 6.125%

due 2/22/11 100,843
$81,000 ITT Corp.
6.5% due 5/1/11 81,101

(b) End of Year
Book Value

108,000

92,250

762,800
287,600
626,200
378,700

11,859

26.316

3,908,036

(b) End of Year
Book Value

19,500

105,824

81,215

(c) End of Year
Fair Market Value

108,000

92,250

762,800
287,600
626,200
378,700

11,859

26316

3,908,036

(c) End of Year
Fair Market Value

19,500

105,824

81,215



Part II
Line 10C - Investments in Corporate Bonds

(a) Beginning of Year
Book Value

$100,000 Wells Fargo Company

6.375% due 8/1/11 101,189
$100,000 Bankers Trust NY Corp.

7.25% due 10/15/11 98,663
$100,000 American Express

5.5% due 10/17/12 89,912
$100,000 Morgan Stanley

5.25% due 11/2/12 88,574
$100,000 Merrill Lynch & Co.

6.15% due 4/25/13 94,544
$100,000 Citigroup Inc.

6.5% due 8/19/13 95,239
$36,000 Aetna Inc.

6.75% due 9/15/13 36,852
$137,000 Maxtor Corp.

6.8% due 4/30/10 -
$120,000 Ford Capital BV

9.5% due 6/1/10 -

$48,000 Qwest Capital Funding
7.9% due 8/15/10 -

$100,000 MGM Mirage Inc Notes
8.5% due 9/15/10 -

$100,000 Royal Caribbean Bank
8.75% due 2/2/11 -

$50,000 CSC Holdings Inc.
7.625% due 4/1/11 -

(b) End of Year
Book Value

110,596

108,417

107,598

106,627

139,740

123,900

48,660

99,250

102,750

51,750

(c) End of Year
Fair Market Value

110,596

108,417

107,598

106,627

139,740

123,900

48,660

99,250

102,750

51,750



Part I1
Line 10C - Investments in Corporate Bonds

(a) Beginning of Year
Book Value
$40,000 Pulte Homes Inc.
7.875% due 8/1/11 -
$100,000 Goodyear Tire & Rubber
7.857% due 8/15/11 -
$15,000 Sabre Holdgs

7.35% due 8/1/11 -

$122,000 Fidelity National Finl
7.3% due 8/15/11 -

$15,000 May Dept Stores
7.45% due 9/15/11 -

$100,000 Ford Motor Credit Co.
7.25% due 10/25/11 -

$150,000 Seagate Technology
6.375% due 10/15/11 -

$100,000 Motorola Inc.
8% due 11/1/11 -

$35,000 Tenet Healthcare Corp.
6.375% due 12/1/11 -

$100,000 North American Energy
Partners, 8.75% due 12/1/11 -

$50,000 L-3 Communications Corp.
6.125% due 7/15/13 -

$94,000 Alcoa Inc.
6% due 7/15/13 -

$100,000 Montpelier RE Holdings
6.125% due 8/15/13 -

(b) End of Year
Book Value

42,400

102,500

15,000

126,614

15,375

99,822

152,438

108,115

35,336

99,000

50,375

99,988

99,812

(c) End of Year
Fair Market Value

42,400

102,500

15,000

126,614

15,375

99,822

152,438

108,115

35,336

99,000

50,735

99,988

99,812



Part II

Line 10C - Investments in Corporate Bonds

(a) Beginning of Year
Book Value

$56,000 Chesapeake Energy Corp.

7.5% due 9/15/13

$100,000 Echostar DBS Corp.
7% due 10/1/13

$11,000 Suburban Propane Partners

6.875% due 12/15/13

$25,000 Massey Energy Co.
6.875% due 12/15/13

$50,000 Tyco Electronics
5.95% due 1/15/14

$125,000 Terex Corp.
7.375% due 1/15/14

$100,000 Simon Property Group
6.75% due 5/15/14

$100,000 Dow Chemical Co.
7.6% due 5/15/14

$75,000 Fortune Brands Inc.
6.375% due 6/15/14

$150,000 Zions Bancorp
7.75% due 9/23/14

$100,000 Starwood Hotels &
Resorts, 7.875% due 10/15/14

$50,000 Wynn Las Vegas Corp.
6.625% due 12/1/14

$100,000 Wynn Las Vegas Corp.

6.625% due 12//14

(b) End of Year
Book Value

56,560

100,000

10,835

24,625

53,457

122,813

109,570

113,536

81,155

133,500

105,375

47,875

95,750

(c) End of Year
Fair Market Value

56,560

100,000

10,835

24,625

53,457

122,813

109,570

113,536

81,155

133,500

105,375

47,875

95,750




Part II
Line 10C - Investments in Corporate Bonds

(a) Beginning of Year (b) End of Year (c) End of Year
Book Value Book Value Fair Market Value

$32,000 Prudential Financial Inc.

6.2% due 1/15/15 34,477 34,477
$150,000 Warner Chilcott Corp.

8.75% due 2/1/15 154,875 154,875
$100,000 Morgan Stanley

6% due 4/28/15 108,653 108,653
$57,000 Rock-Tenn Co.

9.25% due 3/15/16 61,275 61,275
$100,000 Dow Chemical Co.

8.2% due 5/15/16 101,464 101,464
$50,000 News America Holdg

8% due 10/17/16 59,028 59,028
$150,000 USG Corp.

6.3% due 11/15/16 130,125 130,125
$75,000 Mosaic Co.

7.625% due 12/1/16 82,362 82,362
$35,000 Federated Retail Holdg

5.9% due 12/1/16 33,075 33,075
$100,000 Owens Corning Inc.

6.5% due 12/1/16 99,438 99,438
$27,000 Comcast Corp.

6.5% due 1/15/17 30,028 30,028
$150,000 Freeport McMoran Copper &

Gold, 8.375% due 4/1/17 161,813 161,813
$100,000 National Semiconductor

6.6% due 6/15/17 101,904 101,904




Part 11
Line 10C - Investments in Corporate Bonds

(a) Beginning of Year (b) End of Year (c) End of Year
Book Value Book Value Fair Market Value

$100,000 Prudential Financial Inc.

7.375% due 6/15/19 - 113,587 113,587
$100,000 Bank of America Corp.

7.625% due 6/1/17 - 114,517 114,517
$100,000 Allegheny Technologies

9.375% due 6/1/19 - 115,072 115,072
$50,000 Daimler Chrysler NA

7.3% due 1/15/12 - 54,995 54,995
$100,000 Cablevision Systems Corp.

8% due 4/15/12 - 105,250 105,250
$20,000 Gannet Co. Inc.

6.375% due 4/1/12 - 19,550 19,550
$75,000 Whirlpool Corp.

8% due 5/1/12 - 82,092 82,092
$100,000 Janus Cap Group Inc.

6.5% due 6/15/12 - 101,079 101,079
$100,000 Hertz Corp.

7.625% due 6/1/12 - 99,000 99,000
$75,000 AK Steel Corp.

7.75% due 6/15/12 - 75,375 75,375
$100,000 Textron Inc.

6.5% due 6/1/12 - 103,051 103,051
$20,000 Tenet Healthcare Corp.

6.5% due 6/1/12 - 20,000 20,000
$100,000 SLM Corp.

5.375% due 1/15/13 - 89,462 89,462




Part II

Line 10C - Investments in Corporate Bonds

(a) Beginning of Year
Book Value

$75,000 Peabody Energy Corp.
6,875% due 3/15/13

$100,000 Davita Inc.
6.625% due 3/15/13

$100,000 Liberty Media Corp.
5.7% due 5/15/13

$77,000 Phillips Van-Heusen
8.125% due 5/1/13

$100,000 US Steel Corp.
5.65% due 6/1/13

$75,000 Chesapeake Energy Corp.

7.625% due 7/15/13

$104,000 Simon Property Group
4-7/8% due 8/15/10

$91,000 Telecom Italia Capital
4-7/8% due 10/1/10

$68,000 Bell South Tel.
7% due 12/1/95

$50,000 News America Holdgs.
7.9% due 12/1/95

$38,000 IBM Corp.
7-1/8% due 12/1/96

$63,000 Norfolk Southern Corp.
7.9% due 5/15/97

$132,000 BMW Vehicle Lease Tr.

2.04% due 4/15/11

(b) End of Year
Book Value

75,750

99,250

94,125

78,348

97,433

75,938

106,372

93,563

66,000

52,452

45,458

77,104

132,870

(c) End of Year
Fair Market Value

75,750

99,250

94,125

78,348

97,433

75,938

106,372

93,563

66,000

52,452

45,458

77,104

132,870




Part II
Line 10C - Investments in Corporate Bonds

(a) Beginning of Year (b) End of Year (c) End of Year
Book Value Book Value Fair Market Value

$221,000 Nissan Auto Lease Trust

2.01% due 4/15/11 - 222,563 222,563
$108,000 Honda Auto Receivables

Owners Tr., 1.5% due 8/15/11 - 108,624 108,624
$62,000 AT&T Corp.

7.3% due 11/15/16 - 68,837 68,837
$82,000 Pfizer Inc.

4.45% due 3/15/12 - 87,377 87,377
$50,000 Lockheed Martin Cap.

4.121% due 3/14/13 - 53,196 53,196
$125,000 Berkshire Hathaway

5% due 8/15/13 - 137,423 137,423
$£50,000 EI Dupont De Nemeurs _

5-7/8% due 1/15/14 - 56,124 56,124
$41,000 Caterpillar Financial

6-1/8% due 2/17/14 - 46,228 46,228
$97,000 PNC Funding Corp.

5.4% due 6/10/14 - 106,404 106,404
$120,000 Carolina Power & Light

5.15% due 4/1/15 - 132,574 132,574
$129,000 ACE INA Holdgs.

5.6% due 5/15/15 - 142,176 142,176
$100,000 Morgan Stanley

5-3/8% due 10/15/15 - 105,640 105,640
$87,080 Fannie Mae

5.315% due 11/1/15 - 95,790 95,790

$170,000 JP Morgan Chase & Co.
6% due 1/15/18 - 184,283 184,283




Line 10C - Investments in Corporate Bonds

(a) Beginning of Year
Book Value

$35,000 Goldman Sachs Group
5.95% due 1/18/18 -

$50,000 Wal-Mart Stores
5.8% due 2/15/18 -

$180,000 Bank of America Corp.
5.65% due 5/1/18 -

$90,000 Westar Energy Inc.
8-5/8% due 12/1/18 -

$36,000 Dominican Resources Inc.
8-7/8% due 1/15/19 -

$125,000 Union Pacific Corp.
7-7/8% due 1/15/19 -

$73,000 Fannie Mae
2.387% due 1/25/19 -

$50,000 Conoco Phillips
5.75% due 2/1/19 -

$76,000 Boeing Co.
6% due 3/15/19 -

$101,000 Valero Energy Corp.
9-3/8% due 3/15/19 -

$91,000 General Electric Cap. Corp.
6% due 8/7/19 -

$30,127 SBA
5.52% due 6/1/24 -

$111,000 Procter & Gamble
8% due 9/1/124 -

$40,656 SBA
5.36% due 11/1/25 -

(b) End of Year
Book Value

37,448

56,930

181,408

113,022

46,108

156,255

73,701

55,439

85,922

121,950

95,855

32,425

144,488

44,150

(c) End of Year
Fair Market Value

37,448

56,930

181,408

113,022

46,108

156,255

73,701

55,439

85,922

121,950

95,855

32,425

144,488

44,150



Line 10C - Investments in Corporate Bonds

(a) Beginning of Year (b) End of Year (c) End of Year
Book Value Book Value Fair Market Value

$83,127 Freddie Mac

5.764% due 4/1/37 - 88,240 88,240
$272,000 Greenwich Capital Com.

5.224% due 4/10/37 - 253,767 253,767
$185,935 Freddie Mac

5.822% due 5/1/37 - 197,413 197,413
$177,089 Freddie Mac

ARMS due 5/1/37 - 188,239 188,239
$232,576 Freddie Mac

5.859% due 9/1/37 - 247,050 247,050
$52,000 General Electric Cap Corp.

5-7/8% due 1/14/38 - 48,265 48,265
$125,000 Citigroup Inc.

6-7/8% due 3/5/38 - 169,579 169,579
$80,895 Fannie Mae

4.911% due 6/1/38 - 84,921 84,921
$45,000 NYS Urban Dev. Corp.

5.77% due 3/15/39 - 45,427 45,427
$64,000 Merrill Lynch Mtg. Trust

5.79% due 5/12/39 - 64,740 64,740
$60,000 Wachovia Bank Comm Mtg.

5.118% due 7/15/42 - 59,718 59,718
$38,000 Boeing Co.

7-1/2% due 8/15/42 - 48,357 48,357

$200,000 JP Morgan Chase Comm. Mtg.
5.28% due 1/12/43 - 200,581 200,581

$243,000 Banc of America Comm. Mtg.
4.621% due 7/10/43 - 243,554 243,554




Line 10C - Investments in Corporate Bonds

(a) Beginning of Year (b) End of Year (c) End of Year
Book Value Book Value Fair Market Value

$98,000 Comm. 2005

5.12% due 6/10/44 - 97,580 97,580
$257,000 JP Morgan Chase

Com. Mtg., 5.18% due

12/15/44 - 259,905 259,905
$204,533 SBA

5.12% due 1/1/28 - 222,749 222,749
$169,397 SBA

5.49% due 5/1/28 - 185,649 185,649
$69,037 SBA

6.77% due 11/1/28 - 80,320 80,320
$228,861 SBA

6.22% due 12/1/28 - 255,324 255,324
$82,588 SBA

4.31% due 4/1/21 - 86,769 86,769
$250,000 SBA

4.95% due 6/1/29 - 269,765 269,765
$51,000 SBA

4.45% due 8/1/29 - 54,012 54,012
$58,000 SBA

4.2% due 9/1/29 - 60,592 60,592
$50,000 State of Il. G/O

5.1% due 6/1/33 - 45,148 45,148
$250,000 First Union National Bank

6.18% due 2/15/36 - 263,483 263,483
$75,000 Burlington Northern

Santa Fe, 7.29% due 6/1/36 - 88,883 88,883
$192,527 Freddie Mac

5.799% due 7/1/36 - 201,847 201,847



¢ L -

Line 10C - Investments in Corporate Bonds

(a) Beginning of Year
Book Value

$126,000 Banc of America
Comm. Mtg., 5.12% due
10/10/40 -

$29,099 Freddie Mac
4.857% due 7/1/36 -

$192,998 Freddie Mac
5.763% due 12/1/36 -

$74,308 Freddie Mac
ARMS due 1/1/37 -

$154,352 Freddie Mac
5.734% due 1/1/37 -

$185,954 Freddie Mac
ARMS due 2/1/37 -

$144,000 GE Capital Comm. Mtg.
5.38% due 11/10/45 -

$117,000 Tyco International Finance
8-1/2% due 1/15/19 -

$796,917
Part II
Line 13 - Other Investments
(a) Beginning of Year
Book Value

Investment in Mason Capital $1,641,975
Investment in Forester

Offshore Ltd. 2,810,809
4,172.838 Kinetics Paradigm 58,086
17,633.443 Aim Growth

Allocation Fund 141,068

(b) End of Year
Book Value

126,440

30,451

204,294

79,530

162,469

197,675

143,629

145,115

$14.647,683

(b) End of Year
Book Value

$2,009,179

3,156,386

(c) End of Year

Fair Market Value

126,440

30,451

204,294

79,530

162,469

197,675

143,629

145,115

$14,647,683

(c) End of Year

Fair Market Value

$2,009,179

3,156,386




§ * -

art II

P
Line 13 - Other Investments
(a) Beginning of Year (b) End of Year (c) End of Year
Book Value Book Value Fair Market Value

9,665.432 Hartford Growth

Opportunities Fund 134,254 - -
5,000 RS Global Natural

Resources Fund 100,250 - -
11,110.035 TA Asset All-Growth 88,325 - -
1,206.437 RS Large Cap Alpha A 35,843 - -
13,131.94 Seligman Growth

Fund A 38,083 - -
10,287.526 Loomis Investment

Grade Bond Fund - 121,084 121,084
363,972.0271 Stone Harbor

High Yield Fund - 3,395,859 3,395,859
Investment in Viking Global

Equities III Ltd. - 1,978,099 1,978,099
Investment in Davidson Kempner

Institutional Partners LP - 2,665,640 2,665,640
Investment in Chilton Global
Natural Resources International Ltd. - 1,048,950 1,048,950
Investment in Tucker Anthony

Private Equity Fund LP - 145,345 145,345
Investment in Tucker Anthony

Private Equity Fund III LP - 211,698 211,698
Investment in Tucker Anthony

Private Equity Technology Fund LP - 21,761 21,761
Investment in Park Street Capital
Natural Resources Fund IIT LP - 657,458 657,458
Investment in Park Street Capital
Private Equity Fund VIII LP - 355,294 355,294

5,048,693 15,766,753 15,766,753




The Elkes Foundation
Attachment to Schedule B
Part II - Noncash Property

Noncash Property Received from The Estate of Terrence A. Elkes

Date

1/1/09 Chilton Global Natural Resources International Ltd.
1/2/09 Viking Global Equities IIT Ltd.

4/14/09 100,000 NYS Urban Development Corp.
4/14/09 100,000 NYS Dorm. Authority

4/14/09 125,000 California Statewide Cmnty Dev.
4/14/09 50,000 MTA - NY

4/14/09 100,000 NYS Power Authority

4/14/09 100,000 Puerto Rico Convention Ctr.
4/14/09 125,000 City of NY Public Impts.
4/14/09 155,000 LIPA - NY

4/14/09 275,000 Triborough Bridge & Tunnel
4/14/09 300,000 City of Yonkers, NY

4/14/09 55,000 State of Illinois

4/14/09 75,000 State of New Jersey Educ.
4/14/09 75,000 State of New York Dorm

4/14/09 135,000 Louisiana St. Military

4/14/09 115,000 State of NY Dorm

4/14/09 230,000 NYS Local Government

4/14/09 100,000 State of NY Environmental
4/14/09 65,000 County of Harris Texas

4/14/09 130,000 State of Massachusetts

4/14/09 110,000 State of Colorado Higher Education
4/14/09 75,000 New Jersey State

4/14/09 135,000 MTA NY

4/14/09 130,000 State of NY - Dorm.

4/14/09 140,000 State of NY - Dorm.

4/14/09 100,000 NYS Dorm Auth.

4/14/09 125,000 State of PA Turnpike

4/14/09 125,000 State of Mass Health

4/14/09 100,000 State of NJ Trans.

4/14/09 110,000 University of Purchase

4/14/09 175,000 State of NY Environmental
4/14/09 155,000 State of NY Dorm.

4/14/09 125,000 City of Manchester, NH

4/14/09 125,000 NYC Transitional Finance
8/31/09 Tucker Anthony Private Equity Fund L.P.

8/31/09 Tucker Anthony Private Equity Fund III L.P.

§ 795,654
1,700,000

102,443
103,604
125,044

53,117
105,517
104,865
129,908
161,247
286,741
318,004

57,491

80,547

83,272
138,297
122,712
242,286
109,806

71,378
144,800
112,781

83,458
146,164
143,750
146,676
111,671
137,535
137,849
104,689
115,897
202,410
170,671
143,334
132,359
134,868
207,750




Noncash Property Received from The Estate of Terrence A. Elkes

Date
8/31/09

8/31/09
8/31/09
8/31/09
8/31/09

Tucker Anthony Private Equity Technology
Fund L.P.

Park Street Capital Natural Resources Fund III L.P.

Park Street Capital Private Equity Fund VIII L.P.
2,619 Life Sync Holdings Inc.
7,747 Metabolex Inc.

21,718
551,064
257,112

22,618

30,961

$8,152,068




