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SCANNED NOV 18 2010

T s | dmpris | hme | D | oot
1 Contributions, gifts, grants, etc., received = i - NfA ¥ i - &
2 Ched" i the foundation Is not requlred to attach Sch B L s . = , - - B ) . s
3 [nterest on savings and temporary 25,802, 25,802, STATEMENT .1v:|
4 Dividends and interest from securities 22,201. 22,201.
5a Gross rents
b Net rental income or (loss) FANEEC BB . LY, b2
® 6a Net gain or (loss) from sale of assets not on tine 10 , - _';;:;
g p Sross sales prcafor 2l 752,513. FL - B
5 7 Capital gain net income {from Part IV, line 2) 0. .
| 8 Netshort-term capital gain g B T : -
9 Income modifications S B
108 andstiowances.
b Less Cost of goods sold ~ v 3 C - | g
¢ Gross profit or (loss) _ 5
11 Other income o <42,380.p <42,380.p STATEMENT 3.
12 Total. Add lines 1 through 11 . <154,280.p 5,623. B
13 Compensation of officers, directors, trustees, etc L. 0 . 0. 0.
14 Other employee salaries and wages
o 15 Pension plans, employee benefits
& | 16a Legal fees o
Ea_ b Accounting fees _ STMT 4 4,500, 4,500. 0.
&1 ¢ Other professional fees
2117 Interest . 6,613. 6,613. 0.
E 18 Taxes __STMT 5 527. 527. 0.
-“E’ 19 Depreciation and depletion I
E 20 Occupancy )
<121 Travel, conferences, and meetings
E|22 Pnntngand publications .
©|23 Other expenses STMT 6 29,490. 29,490. 0.
‘S |24 Total operating and administrative
2 expenses. Add lines 13 through 23 41,130. 41,130. 0.
Ol25 Contnbutions, grfts, grants paid 47,500. 47,500.
26 Total expenses and disbursements.
Add lines 24 and 25 88,630. 41,130. 47,500.
27 Subtract line 26 from line 12; i
8 Excess of revenus over expenses and disbursements <242,910.>
b Net investment income @ negatve, enter -0 0.
¢ Adjusted net income G negatve, enter -0-) N/A .
oso2i0 LHA For Privacy Act and Paperwork Reduction Act Notice, see the instructions. Form 990-PF (2009)
1
13551110 132589 FOXFOUNDOO1 2009.04020 THE FOX FAMILY FOUNDATION FOXFOUN1

Return of Private Foundation

OMB No 1545-0052

Form QQO-PF . R
. ‘. or Section 4947(a)(1) Nonexempt Charitable Trust
Treated as a Private Foundation 2009
ﬁw Re:e‘::t::es;nce Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.

For calendar year 2009, or tax year beginning

, and ending

G Check all that apply: ! tnitial return [ initsal return of a former public chanity LT Final return
Amended return Address change Name change
Use the IRS Name of foundation A Employer identification number
label.
oOtherwise, THE FOX FAMILY FOUNDATION 23-3092389
print Number and street {or P O box number if mail 1s not delivered to street address) Roomv/suite B Te|eph0ne number
ortype. ©/0 2011 RENAISSANCE BOULEVARD 102 (610) 272-0800
ﬁes:rfgt?:::; Ctty or town, state, and ZIP code C H exemption application ts pending, check here P> L__]
KING OF PRUSSIA, PA 19406 D 1.Foreign organizations, check here B[]
H Check type of organzation: L% | Section 50%(c)(3) exempt private foundation 2. Foreugn organizations meeting tho 85% test, ), [
[ section 4947(a)( 1) nonexempt charitable trust [_1 other taxabte private foundation E If private foundation status was terminated
I Fair market value of all assets at end of year | J Accounting method: [ X Cash  [__[ Accrual under section 507(b){1)(A), check here PI:I

(from Part Il, col. (c), line 16}
2,398,786.

(] other (specify)

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

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

>S5
l Part |vl Analysis of Revenue and Expenses




Form 930-PF (2099) THE FOX FAMILY FOUNDATION 23-3092389 Page 2

Beginning of year End of year
- A & Bal nce Sheets Atlached schedules and amounts in the descnption
iParAIg a column shouid be for end-ot-yearamounts only (a) Book Value (b) Book Value {c) Farr Market Value
1 Cash - non-interest-bearing _ ] R . 197, 283. 414,658. 414 ,658.
2 Savings and temporary cash lnvestments

3 Accounts receivable P>
Less: allowance for doubtful accounts P

4 Pledges receivable » Has
Less: allowance for doubtful accounts P

5 Grants receivable .

6 Receivables due trom officers, dlrectors trustees, and other
disqualified persons . .

T Other notes and loans receivable > %2
Less: allowance for doubtful accounts P>

& | 8 Inventories for sale or use
§ 9 Prepaid expenses and deferred charges
< | 10a Investments - U.S. and state government obhgahons STMT 8 163,237. 212,967. 137,789.
b Investments - corporate stock STMT __9 1,611,175. 1,030,935. 1,016,804,
¢ Investments - corporate bonds
11 investments - land, buildings, and equipment basis . D> = ﬁ]m-@m
Less accumybated depreciation >
12 Investments - mortgage loans = i L
13 Investments - other .. . STMT 10 726 253. 778,227. 829,535,
14 Land, buildings, and equipment: basis P S - coc il ek e R
Less accumulated depreciation . . . >
15 Other assets (describe P> )
16 Total assets (to be completed by all filers) . . 2,697,948, 2,436,787. 2,398,786,
17 Accounts payable and accrued expenses . . . .. . ... . .. . i
18 Grants payable
o 19 Deferred revenue .
‘E_" 20 Loans from officers, directors, tr and other fied persons
& 21 Mortgages and other notes payable _ o N )
=4 122 Other liabilities (describe P )
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.

24 Unrestricted i i

25 Temporarily restricted _

26 Permanently restricted . .
Foundations that do not follow SFAS 117 check here | 4
and complete lines 27 through 31.

Net Assets or Fund Balances

27 Capital stock, trust principal, or current funds ) 2,742,312, 2,742 ,312.
28 Paid-in or capital surplus, or land, bldg., and equipment fund 0. 0.
29 Retained earnings, accumulated income, endowment, or other funds <44 ,364.p <305,525.
30 Total netassets or fund balences 2,697,948. 2,436,787.
31 Total liabilities and net assetsund balances ... .. .. .. .. 2,697,948. 2,436,787,

ipacHilll] Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part Il, column (a), line 30

(must agree with end-of-year figure reported on prior year's return) 1 2,697,948,
2 Enteramount from Parti,line27a 2 <242,910.>
8 Other increases not included in ling 2 (itemize) 3 0.
4 Addfinest,2,and3 s VRO K. 2,455,038,
5 Decreases not ncluded in line 2 (ltemlze) > SEE STATEMENT 7 5 18, 251.
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part |l, column (b), ine 30 . . 6 2,436,787.

Form 990-PF (2009)

2
13551110 132589 FOXFOUNDOO1 2009.04020 THE FOX FAMILY FOUNDATION FOXFOUN1




Form 990-PF (2003) THE FOX FAMILY FOUNDATION

23-3092389 Page 3

Prwrart)

‘Part:lVi] Capital Gains and Losses for Tax on Investment Income

{a)List and describe the kind(s) of property sold (e.g., real estate, (bl)_,"]"g‘l’"agrﬂa”s'ge" (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation mo., day, yr.) (mo., day, yr.)
1a
b SEE ATTACHED STATEMENTS
[
d
e
(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
() Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e 752,513, 912,416. <159,903.>
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
] j) Adjusted basis k) Excess of col. (i col. (k), but not less than -0-) or
(i) F.M.V. as of 12/31/69 (23 0{ 12/31/69 (ozler col. (), i an§l) Losses (from col. (h))
8
b
c
d
e <159,903.>
If gain, also enter in Part |, line 7
2 Capttal gain net income or (net caprtal loss) If (loss), enter -0- in Part 1, line 7 2 <159,903.>
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
It gain, also enter in Part I, line 8, column (c).
if (loss), enter -0-inPart |, line8. ... ... .. ) e, 3 N/A
\ ication 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 sectron 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 D Yes [X' No
If "Yes,” the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see instructions before making any entries.
Base pe(r?gd years (b) (c) Distriblggt)m ratio
Calendar year (or tax year beginning in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (b) divided by col. (c))
2008 115,000. 2,912,825, .039481
2007 209,000. 3,405,966. .061363
2006 135,250, 3,072,953, .044013
2005 149,625, 3,044,024. .049154
2004 71,564. 2,540,476. .028170
2 Totalofline 1, column (d) . L 2 .222181
8 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 .044436
4 Enter the net value of noncharitable-use assets for 2009 from Part X, line 5 4 2,142,893,
5 Multiply line 4 by line 3 5 95,222,
6 Enter 1% of net investment income (1% of Part |, fine 27b) 6 0.
7 Add lines 5and 6 7 95,222,
8 Enter qualifying distributions from Part X1, ine 4 8 47,500.

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

923521 02-02-10
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F°"“ 990 PF (2009) THE FOX FAMILY FOUNDATION

23- 3092389

Page 4

1a Exempt operating foundations described in section 4940(d)(2), check here P> L_{ and enter "N/A" on Iine 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)

b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P> (] and enter 1%

of Part |, line 27b
¢ All other domestic foundations enter 2% oi ||ne 27b Exempt forelgn orgamzatlons enter 4% of Pan| line 12, col (b)

2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)

3 Addlines 1and 2

4 Subtrtle A (income) tax (dor};esﬁc section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)

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

6 Credits/Payments:

A R
.g% W

a 2009 estimated tax payments and 2008 overpayment credited to 2009 | ea 2,594. - §
b Exempt foreign organizations - tax withheld at source i o 6b i ) {i
¢ Tax paid with apphication for extension of time to file (Form 8888) ) . 6¢ 2,000.0%; :’;
d Backup withholding erroneously withheld . . ) . .| ed PR e
7 Total credits and payments. Add lines 6a through 6d 7 4 59 4 .
8 Enter any penalty for underpayment of estimated tax. Check here I:I d Form 2220 is at1ached . 8
9 Tax due. lf the total of lines 5 and 8 1s more than line 7, enter amount owed . » | 9
10 Overpayment. if line 7 is more than the total of lines 5 and 8, enter the amount overpald » | 10 4,594,
11 Enter the amount of line 10 to be: Credited to 2010 estimated tax p»> 4,594 .I Refundedp> | 11 0.

[PartVil-AT Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any national, state, or local legistation or did it participate or intervene in
any polttical campaign?
b Did it spend more than $100 during the year (erther d|recﬂy or mdlrectly) for polmcal purposes (see lnstructlons tor def nmon)"
If the answer 1s "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any materials published or
drstributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on poliical expenditures (section 4955) imposed dunng the year

(1) On the foundation. p» § 0. (2) Onfoundation managers.p> $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.

2 Has the foundation engaged in any actvities that have not previously been reported to the IRS?
If *Yes, " attach a detailed descniption 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 similar instruments? /f *Yes, ® attach a conformed copy of the changes

4a Did the foundation have unrefated business gross income of $1,000 or more during the year?

b if “Yes,” has 1t filed a tax return on Form 990-T for this year? __

§ Was there a liquidation, termination, dissolution, or substantial contracnon during me year?
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 erther:
© By language In the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law

remain in the governing instrument?

7 Did the foundation have at least $5,000 in assets at any time during the yeaﬂ
If “Yes,* complete Part li, col. (¢}, and Part XV.

8a Enter the states to which the foundation reports or with which it is registered (see instructions) P>

NJ

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 G? If *No, " attach explanation
9 s the foundation claiming status as a private operating foundaton within the meaning of section 4942(1)(3) or 4942(|)(5) for calendar
year 2009 or the taxable year beginning in 2009 (see instructions for Part XiV)? If “Yes, * complete Part XiV
10 Did any persons become substantial contributors during the tax year? i -ves, attach a schedule iisting therr names and addresses

PiE

X
X
X
o
l'- §
§
!.
X
|
-4
i
- !

8b X
]
9 X
10 X

923531
02-02-10
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Form 990-PF (2009) THE FOX FAMILY FOUNDATION 23-3092389 Page §
[ﬁart VIEAT] Aj| Statements Regarding Activities (continued)
11 Atany trme during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If “Yes," attach schedule (see instructions) i 11 X
12 Did the foundation acquire a direct or indirect interest in any applrcable insurance contract betore
August 17, 2008? . S I 1 X
13 Did the foundation comply with the publrc rnspectron requrrements tor its annual returns and exemptron applrcatron” . . 13X
Website address P> N/A
14 Thebooksareincareof p THE FOUNDATION Telephone no.p> (610) 272-0800
Locatedat » C/O 2011 RENAISSANCE BOULEVARD, KING OF PRUSSIA, Z2IP+4 19406
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 - Check here .. . .. . |
and enter the amount of tax-exempt interest received or accrued durmg theyear .. ... ... ... ... bl 15 | N/A
| Part VII-B-| Statements Regarding Activities for Which Form 4720 May Be Requrred
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. ~ |Yes| No
1a During the year did the foundation (either directly or indirectly): 4 <
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? . D Yes E No {, - f'-":f*’;':

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualfied person? . . [:l Yes LTL] No | *
(3) Furnish goods, services, or lacllmes to (or accept them trom) a drsqualrf fed person? . D Yes (X1 No
(4) Pay compensation to, or pay or retmburse the expenses of, a disqualified person? i o |:_| Yes III No
(5) Transfer any income or assets to a disqualified person (or make any of either available B o
for the benefit or use of a disqualified person)? L . Cdves XINo | i
(6) Agree to pay money or property to a government off crat" (Exceptron Check No e ’
i 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 |X] No
b If any answer s “Yes" to 1a(1)-(6), did any of the acts fail to qualdy under the exceptions descrrbed in Regulatrons
section 53.4941(d)-3 or n a current notice regarding disaster assistance (see page 20 of the instructions)? ~ N/A
Organizations relying on a current notice regarding disaster assistance check here i » D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2009? o
2 Taxes on fallure to distribute income (section 4942) (does not apply tor years the toundatlon was a prrvate operatlng loundatlon

defined in section 4942(j)(3) or 4942())(5)): - -
a At the end of tax year 2009, did the foundation have any undistributed income (tines 6d and 6e, Part XIll) for tax year(s) beginning ‘ .

before 2009? ] . . L . . [ Yes [XI No )

If “Yes," list the years p» . . . ’

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 instructions.) - . . .. N/A 2b
c If the provisions of section 4942(a)(2) are belng applied to anyot the years Ilsted in 2a, Irst the years here
’ y ’ 1) . ]
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
dunng the year? . . [ ves (X o

b i "Yes," did it have excess busmess holdmgs in2009 as a result ot ( 1) any purchase by the foundatron or drsqualmed persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by 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 2009.) . o N/A | a3
4a Did the foundation invest during the year any amount in a manner that would jecpardize its charrtable purposes" . o 43 X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charrable purpose that j
had not been removed from jeopardy before the first day of the tax year beginningin 2009? .. .. .. . .. 4b X

Form 990-PF (2009)

923541
02-02-10
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Form 990-PF (2009) THE FOX FAMILY FOUNDATION

23-3092389

Page 6

:Part:VIIzBi} 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))? _ l'__l Yes IX] No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or lndlrectiy,
any voter registration drive? l:] Yes No
(3) Provide a grant to an individual for travel, study, or other S|m|Iar purposes" . D Yes [X] No
(4) Provide a grant to an organzation other than a charitable, etc., organization described i secnon
509(a)(1), (2), or (3), or section 4940(d)(2)? 1 ves [X] Wo
(5) Provide for any purpose other than religious, charrtable, scientific, literary, or educatlonal purposes, or tor
the prevention of cruelty to children or amimals? |:] Yes [Zl No
b If any answer 1s “Yes® to 5a{1)-(5), did any of the transactions fail to qualify under the exceptions descnbed in Regulanons
section 53.4945 or in a current notice regarding disaster assistance (see nstructions)? N/A
Organizations relying on a current notice regarding disaster assistance check here > |:|
¢ If the answer 1s “Yes" to question 5a(4), does the foundation claim exemption from the tax because it malmalned i h -(‘
expenditure responsibility for the grant? _ N/A (CJves (1 No ,‘;% - o
If “Yes, " attach the statement required by Regulations sect/on 53 4945-5(d) £ Ed R
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on -
a personal benefit contract? = . [ ves XN |
b Did the foundation, during the year, pay prem|ums directly or mdlrecﬂy, ona personal benem contract? 6b
If "Yes" to 6b, file Form 8870. vt
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? [ Yes (X7 no f" :
b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction? N/A [ n
m gaformatlon About Officers, Directors, Trustees, Foundation Managers, Highly
et aid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
ol s tiea | fnotpmd, | R | oSt
(a) Name and address 0 position entor0- -) el allowances
SEE STATEMENT 11 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). if none, enter “NONE."
. (b) Title, and average {d) Contrbutions to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | employet benefigians | aceount, other
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 | I 0
Form 980-PF (2009)
923551
02-02-10
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Form 990-PF (2009) THE FOX FAMILY FOUNDATION 23-3092389  Page7

Par VIIIE] Information About Officers, Directors, Trustees, Foundation Managers, Highly
22~ T %4 Paid Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professional services. If none, enter “"NONE."
(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation

NONE

Total number of others receiving over $50,000 for professional services o . . . .. >
[PartIX-A] Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities during the tax year. Include relevant statistical information such as the
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc. Expenses

1 N/A

[ Part IX-B | Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. Amount

1 N/A

All other program-related investments. See instructions.
3

> 0.

Total. Add lines 1 through 3 R L. R ...
Form 980-PF (2009)

923561
02-02-10
7
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Form 930-PF (2069) THE FOX FAMILY FOUNDATION 23-3092389  Pages

|’P_af't:’X" l Minimum Investment Return (all domestic foundations must complete this part. Foreign foundations, see nstructions.)

1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes: Ry
a Average monthly fair market value of securities ) ) ) ) ] 1a 988, 236.
b Average of monthly cash balances 326,702.
¢ Fair market value of all other assets 860,588.
d Total (add lines 1a, b, and c) . . . L 2,175,526.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detarled explanation) = = . ] . | 1e |
2  Acquisition indebtedness applicable to line 1 assets . 0.
3 Subtract ine 2 from line 1d L . o 2,175,526.
4 Cash deemed held for charitable actvities. Enter 1 1/2% of line 3 (for greater amount, se¢ instructions) 32,633.
5 Netvalue of noncharitable-use assets. Subtract ine 4 from line 3. Enter here and on Part V, line 4 2,142,893.
6 Minimum investment return. Enter 5% of line 5 e e e e e e L. } 6 107,145.
Dis'tributable Amount (see instructions) (Section 4942(i)(3) and (j)(5) private operating foundations and certain
— =) foreign organzations check here P [j and do not complete this part.)
1 Minimum investment return from Part X, line 6 L 1 107,145.
28 Tax onnvestment income for 2009 from Part VI, line 5 L 2a j 4
b Income tax for 2009. (This does not include the tax from Part VI.) L 2b Fid=
¢ Addlines2aand2b . . 2 0.
3 Distributable amount before adjustments. Subtract line 2c from line 1 3 107,145.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Add lines 3and 4 . 5 107,145.
6 Deduction from distributable amount (see instructions) L 6 0.
7  Distributable amountas adjusted. Subtract line 6 from line 5. Enter here and on Part XIIl, ine 1 7 107,145.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: ESE
a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 ) o 12 47,500.
b Program-related investments - total from Part IX-B = . L i 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes B . 2
3 Amounts set aside for specific chantable projects that satisfy the: A
a Suitabiltty test (prior IRS approval required) . . . . 3a
b Cash distribution test (attach the required schedule) L . 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIIi, ine 4 4 47,500.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, line 27b . . 5 0.
6  Adjusted qualifying distributions. Subtract ne 5 from line4 6 47,500.

Note. The amount on line 6 will be used in Part V, column (b}, in subsequent years when calculating whether the foundation qualifies for the section

4940(e) reduction of tax in those years.

923571
02-02-10
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Form 990-PF (2089) THE FOX FAMILY FOUNDATION 23-3092389  Page9

Undistributed Income (see instructions)

(a) (b) {c) (d)
Corpus Years prior to 2008 2008 2009

| E  omr  wee Pe . g e
fa :

1 Distributable amount for 2009 from Part XI,  [Z¥7  * %47 & A . .
linez T , 3 : ] ’ .- 107,145.

S A sTav 7
Bl e e %

g
ey
R

2 Undistributed tncome, if any, as of the end of 2009
a Enter amount for 2008 only
b Total for prior years:

3 Excess distrnibutrons carryover, if any, to 2009:
aFrom 2004 -
bFrom 2005 837.15"
cFrom 2006 K
dFrom 2007 45,693.]5.
eFrom2008 b
f Total of ines 3a through e

4 Qualitying distnbutions for 2009 from

Part XIl, line 4: P $ 47,500.}- ]
aApplted to 2008, but not more than line 2a - 0. - L
b Applied to undistributed income of prior I S ’ t ’ 5

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

(Election required - see instructions)
dApplied to 2009 distributable amount
e Remaining amount distributed out of corpus

5 Excess distnbutions carryover applied to 2009

(f an amount appears 1n column {d), the same

must be shown in column (a).)

6 Enter the nettotal of each column as
indicated below:

8Corpus Add hnes 3f, 4¢, and 4e Subtractne 5
bPrior years' undistributed income. Subtract
line 4b from line 2b
¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been issued, or on which
the section 4942(a) tax has been previously  |.. B . . l
assessed . ] B co 0. : . - = o
d Subtract fine 6¢ from line 6b. Taxable o - : . :
amount - see instructions =~ | .
¢ Undistributed income for 2008. Subtractline |
4a from line 2a. Taxable amount - see instr. . . 0.
f Undistributed income for 2009. Subtract : o
lines 4d and 5 from line 1. This amount must
be distributed in 2010 __ .

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b){1)(F) or 4942(g)(3) . .. 0. [

8 Excess distributions carryover from 2004
notappliedon line 50r ine 7 0.

9 Excess distributions carryover to 2010.
Subtract lines 7 and 8 from line 6a 0.

10 Analysis of ine 9:
aExcess from 2005 - ’ |
bExcess from 2006 =
¢ Excess from 2007 T, . a
dExcess from 2008 s ] - :

e Excess from 2009 .. e i - . . ‘
Form 980-PF (2009)

B

o {’x
o

n
s
L 4

923581
02-02-10
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Form 930-PF (2009) THE FOX FAMILY FOUNDATION 23-3092389 Page 10

IiE,éi‘ti -‘,-Z!Vg] Private Operating Foundations (see instructions and Part Vil-A, question 9) N/A
1 a M the foundabion has recerved a ruling or determination letter that 1t is a private operating
foundation, and the ruling is effective for 2009, enter the date of the ruling . >
b Check box to indicate whether the foundation is a private operating foundation described in section T 4942()3) or [T 4842(j)(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2009 (b)2008 (c}2007 {d)y2006 (e) Total

investment return from Part X for
each year listed

b 85% of line 2a o

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

d Amounts included in line 2¢ not
used directly for active conduct of
exempt activities o i

e Qualifying 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 qualifying
under section 4942(j)(3)(B)(1)
b *Endowment" alternative test - enter
2/3 of mimimum investment return
shown in Part X, line 6 for each year
listed . . .
¢ “Support” aiternative test - enter:

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

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

(3) Largest amount of support from

an exempt organization

4) Gross investmentincome . .....
Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see the instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contnbutions 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).)
SEE STATEMENT 12
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 > Ei_—] if the foundation only makes contributions to preselected charitable organzations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organwzations 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 kmitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:

923601 02-02-10 Form 990-PF (2009)
10
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Form 980-PF (20€9) THE FOX FAMILY FOUNDATION

23-30

92389  Page 11

[ParEXV] Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient if reciptent i1s an individual, .
show any relationship to Fotuar;gaht}n Purposgr %l %rant or Amount
i any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
& Paid dunng the year

SEE STATEMENT 13

Total .. .. ] » 3a 47,500.
b Approved for future payment

NONE

Total . ... > 3b 0.

923611 02-02-10

13551110 132589 FOXFOUNDOO1

11

2009.04020 THE FOX FAMILY FOUNDATION

Form 990-PF (2009)
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THE FOX FAMILY FOUNDATION

23-3092389

Page 12

Form 950-PF (2009)

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

1 Program service revenue:
a

Unrelated Business income

Excluded by section 512, 513, or 514

(a)
Business

(b)

code Amount

X
s10n
code

(9)

Amount

(e)

Related or exempt
function income

® a o o

f

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments L
4 Dividends and interest from securities
§ Net rental income or (loss) from real estate:
& Debt-financed property i
b Not debt-financed property . ..
6 Netrental income or (loss) from personal
property
7 Other investment income
8 Gain or (loss) from sales of assets other
than inventory . L o
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

14

14

EI
il

14

<42,380.

18

<159,903.

D>

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

13 Total. Add line 12, columns (b), (d), and (e} . .. .
(See worksheet in line 13 instructions to venfy calculations.)

g

2|

e

<154, 280.

0.

13

<154,280.>

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
m Form 990-PF (2009)

13551110 132589 FOXFOUNDOO1
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Form 930-PF (2009) THE FOX FAMILY FOUNDATION 23-3092389  page13
information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

£

1 Dud the organization directly or indirectly engage in any of the following with any other organization described n section 501(c) of e
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations? te )
a Transfers from the reporting foundation to a noncharitable exempt organization of: l‘a;: =2
(1) Cash o e .. . . . U AL
(2) Otherassets . . L . . . . . L. 1a(2)
b Other transactions: A Y Y
(1) Sales of assets to a noncharitable exempt organizaton =~ . R i . .. . X
{(2) Purchases of assets from a noncharitable exempt organization . . L . 1b(2) X
(3) Rental of facilties, equipment, or other assets . i i o ~ | 1b(3) X
(4) Reimbursement arrangements L L . L . ) 1b(4) X
(5) Loans or loan guarantees i X i .. . |1b(5) X
(6) Performance of services or membership or fundralsmg solicitations i 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1¢ X
d If the answer to any of the above 1s “Yes,” complete the following schedule. Column (b) should always show the talr market value of the goods other assets,
or services given by the reporting foundation. If the foundation recerved less than fair market value in any transaction or sharing arrangement, show (n
column (d) the value of the goods, other assets, or services received.
(a)uine no (b} Amount involved (c) Name of noncharitable exempt organization (d)o 1 of transfers, trar 18, and sharing arrangements
N/A
2a Is the foundation directly or indirectly affiliated 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 527? L . E] Yes [X] 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 perpry, | declare that | have ined this retum, inctuding hedules and and to the best of my knowledge and belief, it 1s true, correct,
and complete Declaration of preparer (other than taxpayer or fiduciary) is based on afl mfnrmauon of which preparer has any knowtedge
=~ Tlce N | ol Tv
| D s | 1} alz2ow vuslee
5 Signature of officer or UUstéme P ?0% Date Title
i m Preparer's } N W Date (s;g'?-ck i Preparer's identfying number
5 ,o'a-,-E' signature * 4 119-10 |empioyed » (1|Po0Y 8 T616
® 89| msmmeayos  F/B/O SERVICES, INC. EIN >
g% d setiemployed), 2011 RENAISSANCE BLVD, SUITE 102
adessmiZiPeote 7 KING OF PRUSSIA, PA 19406 Phoneno. (610) 272-0800
Form 990-PF (2009)
320540
13
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THE FOX FAMILY FOUNDATION

23-3092389

FORM 990-PF

TAXES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAXES - MORGAN
STANLEY 311. 311. 0.
FOREIGN TAXES - STIFEL
NICHOLAUS 22. 22. 0.
FOREIGN TAXES - UBS TOWER 58. 58. 0.
FOREIGN TAXES - GRAMERCY
MEXICO K-1 136. 136. 0.
TO FORM 990-PF, PG 1, LN 18 527. 527. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 6
(n) (B) (Cc) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
GRAMERCY MEXICO LLC -
PORTFOLIO DEDUCTIONS FROM
K-1 8,098. 8,098. 0.
MAYERCAP FINANCING FUND LP -
PORTFOLIO DEDUCTIONS FROM
K-1 11, 313. 11,313. 0.
MORGAN STANLEY - INVESTMENT
& ADVISORY FEES 2,832, 2,832, 0.
SMITH BARNEY - INVESTMENT &
ADVISORY FEES 1,053. 1,053. 0.
STIFEL NICHOLAS - INVESTMENT
& ADVISORY FEES 1,942. 1,942. 0.
UBS 77791 - SCHRODER -
INVESTMENT & ADVISORY FEES 1,047. 1,047. 0.
UBS 01006 - TOWER -
INVESTMENT & ADVISORY FEES 2,911. 2,911. 0.
BOARDWALK PIPELINE PARTNERS,
LP - OTHER DEDUCTIONS FROM
K-1 1. 1. 0.
LINN ENERGY, LLC - OTHER
DEDUCTIONS FROM K-1 134. 134. 0.
POWERSHARES DB AGRICULTURE
FUND - OTHER DEDUCTIONS FROM
K-1 9. 9. 0.
UBS 76533 - TRADING -
INVESTMENT AND ADVISORY FEES 150. 150. 0.
TO FORM 990-PF, PG 1, LN 23 29,490. 29,490. 0.
18 STATEMENT(S) 5, 6
13551110 132589 FOXFOUNDO0OO1 2009.04020 THE FOX FAMILY FOUNDATION FOXFOUN1




THE FOX FAMILY FOUNDATION

-

23-3092389

FORM 990-PF

OTHER INCOME

STATEMENT 3

(a) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
GRAMERCY MEXICO LLC - PASSTHROUGH
FROM K-1 443, 443.
MAYERCAP FINANCING FUND -
PASSTHROUGH FROM K-1 <7,460.> <7,460.>
POWERSHARES DB AGRICULTURE FUND -
PASSTHROUGH FROM PARTNERSHIP <5.> <5.>
CALUMET SPECIALTY PRODUCTS PARTNERS
LP - PASSTHROUGH FROM K-1 24. 24,
DREAM VOYPORT LLC - PASSTHROUGH
FROM K-1 <9,332.> <9,332.>
SDS/PROCIDIA EQUITIES, LLC -
PASSTHROUGH FROM PARTNERSHIP <67,045.> <67,045.>
90 WILLIAM HOLDING LLC -
PASSTHROUGH FROM PARTNERSHIP 79,817. 79,817.
BOARDWALK PIPELINE PARTNERS, LP -
PASSTHROUGH FROM PARTNERSHIP <659.> <659.>
LINN ENERGY, LLC - PASSTHROUGH FROM
PARTNERSHIP 523. 523.
REGENCY ENERGY PARTNERS, L.P. -
PASSTHROUGH FROM PARTNERSHIP <2,916.> <2,916.>
SDS/PROCIDIA DEVELOPMENT GROUP 1,873. 1,873.
SDS/PROCIDIA EQUITIES, LLC - 2008
DEFERRED LOSS <37,643.> <37,643.>
TOTAL TO FORM 990-PF, PART I, LINE 11 <42,380.> <42,380.>
FORM 990-PF ACCOUNTING FEES STATEMENT 4
(A) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING AND TAX RETURN
PREPARATION 4,500. 4,500. 0.
TO FORM 990-PF, PG 1, LN 16B 4,500. 4,500. 0.

13551110 132589 FOXFOUNDO0O1
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2009.04020 THE FOX FAMILY FOUNDATION

STATEMENT(S) 3, 4
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THE FOX FAMILY FOUNDATION 23-3092389

FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 1

SOURCE AMOUNT

90 WILLIAM HOLDING LLC - K-1 728.
BOARDWALK PIPELINE PARTNERS, LP - K-1 28.
DREAM VOYPORT LLC - K-1 18.
GRAMERCY MEXICO LLC - K-1 6,633.
MAYERCAP FINANCING FUND LP - K-1 6,958.
POWERSHARES DB AGRICULTURE FUND - K-1 2.
REGENCY ENERGY PARTNERS, L.P. - K-1 10.
SDS/PROCIDIA EQUITIES, LLC - K-1 2,6189.
STIFEL NICHOLAS 33.
TD BANK, N.A. 280.
UBS 76533 - TRADING - OID 1,026.
UBS 77791 - SCHRODER 7,467.
TOTAL TO FORM 990-PF, PART I, LINE 3, COLUMN A 25,802.
FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2

CAPITAL GAINS COLUMN (A)

SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
CALUMET SPECIALTY PRODUCTS
PARTNERS - K-1 1. 0. 1.
MAYERCAP FINANCING FUND LP - K-1 5,055. 0. 5,055.
MORGAN STANLEY 3,151. 4. 3,147.
SMITH BARNEY 3,528. 0. 3,528.
STIFEL NICHOLAS 4,122. 0. 4,122.
UBS 01006 - TOWER 6,323. 43. 6,280.
UBS 77791 - SCHRODER 12. 0. 12.
TOTAL TO FM 990-PF, PART I, LN 4 22,248. 47. 22,201.
16 STATEMENT(S) 1, 2
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CONTINUATION FOR 990-PF, PART IV

THE FOX FAMILY FOUNDATION 23-3092389 PAGE 1 OF 2
:PartVil Capital Gains and Losses for Tax on Investment Income

. (8) List and describe the kind(s) of property sold, e.g., real estate, (byj%vnraé:#atgged (c) Date acquired] (d) Date sold

2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donation | (mo- day,yr) | (mo., day, yr.)
1a 90 WILLIAM HOLDING LLC - PASSTHROUGH FROM PARTNER P
b CALUMET SPECIALTY PRODUCTS PARTNERS - PASSTHROUGH
¢ DREAM VOYPORT LLC - PASSTHROUGH FROM PARTNERSHIP
d GRAMERCY MEXICO NPL FUND II LLC - PASSTHROUGH FRO P
¢ LINN ENERGY, LLC - PASSTHROUGH FROM PARTNERSHIP
f MAYERCAP FINANCING FUND, LP - PASSTHROUGH FROM PA
g MAYERCAP FINANCING FUND, LP - PASSTHROUGH FROM PA
h REGENCY ENERGY PARTNERS, L.P. - PASSTHROUGH FROM
i KOTAK INDIA MID-CAP FUND - SALE OF SHARES P 01/01/05[07/28/09
| CALUMET SPECIALTY PRODUCTS PARTNERS - SALE OF PAR P 08/12/708[04/13/09
k MORGAN STANLEY 098905 - SEE ATTACHED P VARIOUS [VARIOQUS
| UBS 77791 - SEE ATTACHED P VARTIOUS WARIOUS
m UBS 76533 - SEE ATTACHED P VARIOUS [VARIOUS
n UBS 76533 - SEE ATTACHED P VARIOUS [VARIOQUS
o UBS 01008 - SEE ATTACHED P VARIOUS [VARIOQUS
. i i h

e R BT Ganorte
a 1,021. 1,021.
b 2. <2.>
c 413. <413.>
d 2,143, 2,143,
e 7. <7.>
f 24. <24.>
g 1,429. <1,429.>
h 77. <77.>
i 88,982, 63,319. 25,663.
j 1,990. 2,601. <611.>
k 32,417. 47,871. <15,454.>
] 10,000. 10,647, <647 .>
m 65,164. 76,436. <11,272.>
n 348,337. 485,968. <137,631.>
0 19,678. 19,801. <123.>

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69

(i) Adjusted basis (k) Excess of col. (1)
as of 12/31/69 over col. (j), if any

(1) Losses (from col. (h))
Gains (excess of col. (h) gain over col. (k),
but not less than *-0-")

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

1,021.
<2.>
<413.>

2,143.
<7.>
<24.>
<1,429.>
<77.>

25,663,
<611.>
<15,454.>
<647.>
<11,272.>
<137,631.>
<123.>

oia|3]|—-|ix|~|—~||le|=|jolalo|c|n

( If gain, also enter in Part |, line 7
- -\l (loss), enter *-0-"in Part !, ine 7

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter i Part |, line 8, column (c).
If (loss), enter “-0-"in Part |, line8 = .

Y- - |2

2 Capital gain net income or (net capital loss)

923591
04-24-08

14

2009.04020 THE FOX FAMILY FOUNDATION FOXFOUN1

13551110 132589 FOXFOUNDOO1




CONTINUATION FOR 990-PF, PART IV
THE FOX FAMILY FOUNDATION 23-3092389 PAGE 2 OF 2

2artdV:| Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold, e.g., reaf estate, (bz,'f‘},"f"a&?a“s';ed (c) Date acquired| (d) Date sold
2-stary brick warehouse; or common stock, 200 shs. MLC Co. D - Donation mo., day, yr.) { (mo., day, yr.)
1a STIFEL NICHOLAS 6787 - SEE ATTACHED P VARIOUS [VARIOUS
b STIFEL NICHOLAS 6787 - SEE ATTACHED P VARIOUS VARIOUS
¢ MORGAN STANLEY 43003 - SEE ATTACHED P VARIOUS NVARIOUS
d MORGAN STANLEY 43003 - SEE ATTACHED P VARIOUS NVARIOUS
e CAPITAL GAINS DIVIDENDS
f
g
h
|
J
k
|
m
n
0
. iati h) Gain
pr— L DErem
a 49,453, 48,460. 993,
b 38,590. 40,935. <2,345.>
¢ 44,399, 30,107. 14,292.
d 50,292, 84,319. <34,027.>
e 47. 47.
f
g
h
i
j
k
|
m
n
0

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h))

Gains (excess of col. (h) gain over col (k),

(i) F.MV. as of 12/31/69 A an O e but not less than *-0-")
a 993.
b <2,345.>
c 14,292.
d <34,027.>
e ' 47.
f
g
h
i
j
k
|
m
n
0
2 Capital gain net income or (net capttalfoss) - { :; |0Ts'f|:3t:p 2?6.'-" ir’: %2,'{ L";ﬁ,z 7) 2 <159,903.>
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6): }
If gain, also enter in Part |, line 8, column (c).
If (loss), enter "-0-" in Part |, line 8 3 N/A
15
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. m 8082 Notice of Inconsistent Treatment or Administrative
y Adjustment Request (AAR)

(Rev. December 2005)

OMB No 1545-0730

{For use by partners, S corporation shareholders, estate and domestic trust beneficiaries, Attachment
Department of the Treasury foreign trust owners and beneficiaries, REMIC residual interest holders, and TMPs) Sequence No 84
Internal Ravenue Service » See separate instructions.

Name(s) shown on retumn

THE FOX FAMILY FOUNDATION

Identifying number
23-3092389

m General Information

1 Check boxes that apply:  {a) ] Notice of inconsistent treatment (b) (J Administrative adjustment request (AAR)

2 If you are a tax matters partner (TMP) filing an AAR on

behalf of the pass- through entlty, are you

requesting substituted return treatment? (see instructions) . . . . . ' OYes [ONo

3 Identify type of pass-through entity:
(a) Partnership (b) ] Electing large partnership

() O S corporation (d) (] Estate (e) [] Trust () [] REMIC

4  Employer identification number of pass-through entity |6
26-0342690

Tax shelter registration number (if applicable) of pass-through entity
NOT APPLICABLE

5 Name, address, and ZIP code of pass-through entity |7

Intemal Revenue Service Center where pass-through entity filed its return

SDS/PROCIDIA EQUITIES, LLC OGDEN, UT

456 EAST 173RD STREET 8
BRONX, NY 10457-8106

Tax year of pass-through entity
01,01, 2009 o 12 /31, 2009

9

Your tax year
01,01, 2009 o 12,31, 2009

EEI  inconsistent or Administrative Adjustment Request (AAR) ltems

{b) Incansistency 1s in, ngc)dA;m"(”? assc;hgwln g"
or AAR Is to correct edute K-1, Schedule Q, or
adminsuetie aqusiment reuest (AR) toms | 1o0k boes hat apph| sl catoment, s orogn | (8) Amount you ara raporing | e} Difleence betueen
(see mnstructions) Amount of | Treatment whichever applies
item of tem (see instructions)
ORDINARY LOSS FROM 2009 K-1
v -67,045 -67,045 0
10
ORDINARY LOSS (DEFERRED
FROM 2008) v -37,643 -37,643
11
12
13

Z114[l] Explanations—Enter the Part Il item number before each explanation. If more space is needed,

continue your explanations on the back.

ITEM 10 EXPLANATION - SEE STATEMENT ATTACHED

For Paperwork Reduction Act Notice, see separate instructions.

Cat No 49975G Form 8082 (Rev 12-2005)




The Fox Family Foundation
23-3092389
December 31, 2009

Form 8082, Notice of Inconsistent Treatment or Administrative
Adjustment Request

PART Il - Explanations:

Taxpayer is a partner in SDS/Procida Equities, LLC (26-0342690). See lines 4 and 5 on form 8082.
Based upon any and all information available to Taxpayer:

» Taxpayer believes that SDS/Procida Equities LLC's and two of its pass through entities entered
into two sale transactions with related parties in 2008 that resulted in losses. Taxpayer believes
that the losses recognized by SDS/Procida Equities LLC in 2008 for these transactions in 2008
were as follows:

2008 SDS/Procida Equities

Ordinary Loss Not Reported

Passthrough Entity to SDS Procida Equities LLC Tax ID # By Taxpayer in 2008
90 William St. Development Group, LLC 20-2467432 (5,883,758)
196 Livingston Street Development Group LLC 20-2919636 (6,801,415)
GPF 186 Lwvingston, LLC 20-3995286 (1,201,513)
13,886,686

» Taxpayer believes that these losses were required to be deferred in 2008 and a portion of these
losses are still required to be deferred in 2009, since there is not substantial authority to claim
the benefit of these losses.

> Taxpayer believes that the benefit from the loss transactions is required to be deferred:

o In accordance with IRC § 707(b)(1); and
o Pursuant to Common Law doctrines such as "lack of business purpose”, "sham
transaction"”, "substance over form" and "lack of economic substance".

» Taxpayer did not claim the benefits of these loss transactions on their tax return for the period
ended December 31, 2008; rather, Taxpayer treated the loss as deferred.

> Based upon all financial information available to Taxpayer, Taxpayer believes that part of the
2008 benefits of the loss transaction resulting in $5,883,758 of loss that was treated as deferred
in 2008 are now allowable in 2009 as a result of the sale of 70.38% of the partnership assets
involved in this transaction to independent third parties.




The following Schedule computes the portion on the net 2008 deferred loss deducted in 2009 for Taxpayer.

Passthrough Entt DS Procida Equities LLC
90 William St Development Group, LLC

196 Livingston Street Development Group LLC

GPF 196 Livingsion, LLC

Jax D #

20-2467432

20-2919636

20-3995286

2008 Ordinary Loss
Recognized by SDSP &
Not Reported By
Jaxpayer in 2008

Nature of L oss Not Reported By Tax Payer in 2008
Ordinary loss from sale of condo units held in nvestory to 90 Wiliam

(5,883,758) Holding LLC (tax D #26-3942153)

Ordnary loss from sale of 50% interest in 196 Livingston Development
(6,801,415) LLC to SDSP Schermerhom LLC (tax ID #26-3977068)

Loss from sale of GPF 196 Livingston LLC's sale of a 50% mterest in
(1,201,513) 196 Livingston St Dev Group to SDSP Schermerhom LLC

SDSP Equities Gross Loss Deemed Recoverable in 2009 from Sale of 70.38% of

|assets related to 2008 loss p gh from 850 Wm Dev Grp #20-2467436 (4,140,989)
2008 SDS Procida SDS Procida
Equities Income| 3005 Gross Unreported Net Losses Equities Final Net
Reported by Losses Deemed Deemed|  Addin 2008 Net RE, Loss Deemed
Taxpayer on 2008|  Recoverable in 2009 Recoverable in] Income & 1231 gains] Recognizable in
SDS PROCIDA EQUITIES, LLC-—Partial List of Partners return {from 1A} 2009 (Line 1) from Lines 2 & 10, 2009
Fox Family Foundation 71,693 (47,998) (42,394) 4,751 (37,643)
Fox Financial Investments 28,112 (18,821) (16,628) 1,864 (14,764)
Fox Grandchiidren, LP 19,681 (13,177) (11,635) 1,304 (10,331)
Fox IV Investments, LLC 120,891 (80,936) (71,492) 8,011 (63,481)
Sandra W Fox ( old JWTROS w/GWF) 112,460 {75,291) (66,501) 7.452 (59,049)
Sandra W Fox 112,460 (75,291) (66,500) 7,452 (59,048)
G Wiliam Fox Trust 12,649 (8,468) (7,482) 839 (6,643)
Michae! Ratiiff 14,059 (9,412) (8,311) 932 (7,379)
Nancy Fox Lyons 7,026 (4,704) (4,158) 466 (3.692)
Sara Fox 12,649 (8,468) (7.484) 838 (6,646)
Tacie Fox 49,204 (32,942) (29,095) 3,260 (25,835)
Tacie Fox & Michae! Rathff 28,112 (18,821) (16,628) 1,863 (14,765)
TOTALS 588,996 (394,330) (348,307) 39,032 (309,275)

The adjustments disclosed in Part Il are necessary to recognize the part of the loss treated as deferred in

2008.

A copy of Form 8886 filed in 2008 for 2008 is attached. Refer to the detail description for additional

information.




SDS/PROCIDA EQUITIES, LLC 26-0342690

SCHEDULE K-1 (FORM 1065) 2009 SUPPLEMENTAL INFORMATION PAGE
BOX 2
RENTAL REAL ESTATE ACTIVITIES
PROPERTY GROSS NET NET PASSIVE SEC. 1231
DESCRIPTION INCOME EXPENSES INCOME NONPASS TOTAL
PASSTHROUGH RENTAL REAL ESTATE 1,140.
TOTAL 3 1,140.

BOX 18
OTHER TAX-EXEMPT INCOME AND NONDEDUCTIBLE EXPENSES

* DESCRIPTIVE INFORMATION

C DISALLOWED TRAVEL AND ENTERTAINMENT . cee e .. ... 8 4.
C EXPENSES ON BOOKS NOT ON SCH. K (PERMANENT) . . . 193.
BOX 20

OTHER INFORMATION

* DESCRIPTIVE INFORMATION
V  UNRELATED BUSINESS TAXABLE INCOME . . $ -67,301.

SUPPLEMENTAL INFORMATION

90 WILLIAM DEVELOPMENT GROUP, LLC, A LOWER TIER LLC OWNED BY SDS/PROCIDA
EQUITIES, LLC, FILED A FINAL RETURN FOR TAX YEAR ENDED 12/31/2009.

GPF 196 LIVINGSTON, LLC, A LOWER TIER LLC OWNED BY SDS/PROCIDA EQUITIES, LLC,
FILED A FINAL RETURN FOR TAX YEAR ENDED 12/31/2009.

PARTNER 4: FOX FAMILY FOUNDATION  23-3092389
SPSLI20IL 07/31/03




SDS7/PROCIDA EQUITIES, LLC

2009 PARTNER'S SHARE OF INVESTMENT IN PASSTHROUGH ENTITIES
Note: The amounts on this schedule are provided for informational purposes only. These amounts are alread

Partner’'s

26-0342690

Name

FOX FAMILY FOUNDATION

included on Schedule K-1.
Partner's identificatton number

23-3092389

Name of Passthrough Enti

Employer
ldenuf' cahon No.

Type of Entity

Check box if fully
disposed in current year

A 405 WEST 53RD STREET MANAGERS, LLC

20-8479714

NON PASSIVE

B_GPF 405 WEST 53RD, LLC
C GPF 196 LIVINGSTON, LLC

D 90 WILLIAM ST. DEVELOPMENT GROUP, LLC

20-4141823

NON PASSIVE

20-3995286
20-2467432

NON PASSIVE

NON PASSIVE

Passthrough Entities

A

C

Income

(Loss)

Ordinary business income (loss)
Net rental real estate income (loss)
Other net rental income (loss)
Guaranteed payments

Interest

Ordinary dividends

Qualfied dividends .

Royalties

Net short-term capital gain (Ioss)
Net long-term capital gain (loss).
Collectibles (28%) gain (loss) .
Unrecaptured section 1250 gain
Net section 1231 gain (loss)
Other income (loss).

-17.

8,821.

146.

21.

14.

136.

1,674.

Deduc-
tions

Section 179 deduction

Charitable contributions

Investment interest expense

Section 59(e)(2) expense’ Intangible Dnlllng costs .
Section 59(e)(2) expense: Dry Hole expense

Other section 53(e)(2) expenses .

Other deductions

Self-
Employ

Net earnings (loss) from self- employment
Gross farming or fishing iIncome
Gross nonfarm income .

8,821.

Credits

Low-income housing credit

(A) Section 42()(5): Pre-2008
(B) Other: Pre-2008

(C) Section 42())(5): Post-2007 ..
(D) Other: Post-2007

Other rental real estate credits

Other rental credits

Work opportunity credit . ..
Alcohol and cellulosic biofuel fuels credlt
Welfare-to-work credit

Disabled access credit .

Empowerment zone employment credlt .

Credit for increasing research activities

Credit for employer Soc. Sec. tax paid on certain employee tips
Orphan drug credit

Enhanced ol recovery credit.

Indian employment credit .
Small employer pension plan startup costs credlt ..
Credit for employer-provided childcare.

lAlternative motor vehicle credit

Other credits

Qualified rehabilitation expenditures related to rentat real estate act. .

PARTNER 4:

FOX FAMILY FOUNDATION

23-3092389

PTPLIT0A.  11/24/08




SDS/PROCIDA EQUITIES, LLC  26-0342690

2009 PARTNER'S SHARE OF INVESTMENT IN PASSTHROUGH ENTITIES

Note: The amounts on this schedule are provided for informational purposes only. These amounts are already included on Schedule K-1.

Partner's 1dentificaton number

Partner’s Name
FOX FAMILY FOUNDATION 23-3092389
Employer . Check box if fully
Name of Passthrough Enti Identiﬁ_catnon No. TyEe of Entity disposed in current year
A 40§ WESL53RD STREET MANAGERS, LLC 20-8479714 NON PASSIVE
B GPE 405 WE_ST 53RD, LLC 20-4141823 NON PASSIVE
C GPF ]ié_LIVINGSTON LLC 20-3995286 NON PASSE X
D 90 WILLIAM ST. DEVELOPMENT GROUP, LLC |20-2467432 NON PASSIVE X
Passthrough Entities
A B Cc D
Gross tncome from all sources
Gross income sourced at partner level
Passive category
Foreign gross income
sourced at partnership level [General category .
Foreign Other
Trans-
actions Deductions allocated &  [Interest expense.
apportioned at partner level |Other ..
Deduct " da Passive category .
apporﬁort\,gd'oaqspaartorfeart:hlp level|[General category .
Other
Foreign taxes paid
Foreign taxes accrued
Reduction in tax available for credit
Foreign trading gross receipts
Extraterritorial iIncome exclusion .
Other foreign transactions ..
Post-1986 depreciation adjustment
lAdjusted gain or loss.
A.Itue\:;r Depletion {other than oil and gas).
minl- [Oil, gas and geothermal properties — gross income . .
Tax. O1l, gas and geothermal properties — deductions. . . . .
em? IA.C.E. depreciation adjustment .
IA C.E. adjusted gain or (loss) Lo
Accel depreciation on real property placed n service before 1987 R
Accel. depr. on leased personal prop placed in service before 1987.
Other AMT items. ..
[Tax-exempt interest income
h‘m Other tax-exempt income
{ ¥5p|Nondeductible expenses. 193.
Investment income 21. 14. 136. 1,674.
Investment expenses.
Recapture of low-income housing credit — 42(X5) pannershlps
Recapture of low-income housing credit — other .
o Supplemental Information. B e RN r e 2 L D AR D O B T P2
PARTNER 4: FOX FAMILY FOUNDATION 23-3092389

PTPLHI03L 051309




SDS/PROCIDA EQUITIES, LLC  26-0342690

2009 PARTNER'S SHARE OF INVESTMENT IN PASSTHROUGH ENTITIES
Note: The amounts on thts schedule are provided for informational purposes only. These amounts are already included on Schedule K.1.

Partner's

Name

FOX FAMILY FOUNDATION

Partner's identification number

23-3092389

Name of Passthrough Entity

Employer
Identifi catlon No.

EASTERN PLAZA DEVELOPERS, LLC

20-3939778

Check box if fully

Type of Entity disposed in current year

NON PASSI

VE

A
B
C
D

Passthrou

h Entities

C D

Income

(Loss)

Ordinary business income (loss)
Net rental real estate income (loss)
Other net rental income (loss) .
Guaranteed payments

Interest .

Ordinary dividends

Qualified dividends

Royalties ..

Net short-term capital gain (Ioss)
Net long-term capital gain (loss)
Collectibles (28%) gain (loss)
Unrecaptured section 1250 gain.
Net section 1231 gain (loss)
Other income (loss).

_A
~73,052.

994.

503.

Deduc-
tions

Section 179 deduction

Charitable contributions .

Investment interest expense

Section 59(e)(2) expense: Intangible Drllhng costs
Section 59(e)(2) expense: Dry Hole expense
Other section 59(e)(2) expenses

Other deductions

Self-
Employ-
ment

Net earnings (loss) from self- employment
Gross farming or fishing income
Gross nonfarm income

=73,052.

Credits

Low-income housing credit-

(A) Section 42(;)(5): Pre-2008

(B8) Other: Pre-2008 ..

(C) Section 42(j)(5): Post-2007

() Other: Post-2007

Quahfied rehabilitation expenditures related to rental real estate act.
Other rental real estate credits

Other rentat credits

Work opportunity credit.

IAlcohol and cellulosic biofuel fuels credit
Welfare-to-work credit

Disabled access credit .
Empowerment zone employment credlt

Credit for increasing research activities.

Credsit for employer Soc. Sec tax pard on certain employee tips
Orphan drug credit ..
Enhanced oil recovery credit

indian employment credit

Small employer pension plan startup costs credit
Credit for employer-provided childcare
Alternative motor vehicle credit

Other credits e e e ..

PARTNER 4: FOX FAMILY FOUNDATION 23-3092389

PTPLIIG2L 11/24/08




SD37PROCIDA EQUITIES, LLC

26-0342690

2009 PARTNER'S SHARE OF INVESTMENT IN PASSTHROUGH ENTITIES

Note: The amounts on this schedule are provided for informational purposes only. These amounts are already included on Schedule K-1.

Partner's Name

FOX FAMILY FOUNDATION

Partner's identification number

23-3092389

Name of Passthrough Entity

Employer
Identifi catlon No.

EASTERN PLAZA DEVELOPERS, LLC

20-3939778

Check box if fully

Type of Enti disposed in current year

NON PASSIVE

A
B
C
D

Passthrough Entities

B C D

Gross income from all sources
Gross income sourced at partner level

Forelgn

Passive category
General category
Other . .. .

Foreign gross income
sourced at partnership level

Trans-
actions

Interest expense
Other .

Deductions allocated &
apportioned at partner level

Passive category
General category .
Other

Deductions allocated &
apportioned at partnership levet

Foreign taxes paid

Foreign taxes accrued .

Reduction in tax available for credit
Foreign trading gross recepts
Extraterntoniat income exclusion
Other foreign transactions

Altern-
ative
Minl-
mum

tems

Post-1986 depreciation adjustment
Adjusted gain or loss
Depletion (other than o1l and gas)

Qil, gas and geothermal properties — deductions.

A C.E. depreciation adjustment

A.C E. adjusted gain or (loss) .

IAccel. depreciation on real property placed in service before 1987 .

Other AMT items.

Oil, gas and geothermal properties — gross income. .

Accel. depr. on leased personal prop. placed in service before 1987.

e
B,

[Tax-exempt interest income
Other tax-exempt income

co|Nondeductible expenses.

Other
Infor-
| mation

Investment income

Investment expenses.

Recapture of low-income housing credit — 42(1X5) partnershlps
Recapture of low-income housing credit — othet
Supplemental Information:

503.

PARTNER 4:

FOX FAMILY FOUNDATION

23-3092389

PTPLIIO3L 05/13/09




THE FOX FAMILY FOUNDATION

23-3092389

FORM 990-PF

OTHER DECREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 7

DESCRIPTION

BOOK ADJUSTMENT - BOOK LOSS IN EXCESS OF TAX

TOTAL TO FORM 990-PF, PART III, LINE 5

AMOUNT

18, 251.

18, 251.

FORM 990-PF

U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS

STATEMENT 8

U.S. OTHER FAIR MARKET
DESCRIPTION GOV'T GOV'T BOOK VALUE VALUE
MUNICIPAL SECURITIES X 212,967. 137,789.
TOTAL U.S. GOVERNMENT OBLIGATIONS
TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS 212,967. 137,789.
TOTAL TO FORM 990-PF, PART II, LINE 10A 212,967. 137,789.
FORM 990-PF CORPORATE STOCK STATEMENT 9
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
CORPORATE STOCK 1,030,935. 1,016,804.
TOTAL TO FORM 990-PF, PART II, LINE 10B 1,030,935, 1,016,804.
FORM 990-PF OTHER INVESTMENTS STATEMENT 10
VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
GRAMERCY MEXICO NPL FUND II LLC COST 20,501. 43,087.
KOTAK INDIAN MID-CAP FUND COST 0. 0.
MAYERCAP FINANCING FUND LP CosT 146,250. 146,250.
SDS/PROCIDA EQUITIES LLC COST 52,166. 52,166.
DREAM VOYPORT LLC cosT 8,492. 8,492.
CRESCENT ASSET MANAGEMENT LTD COST 100,000. 100,000.
CALUMET SPECIALTY PRODUCTS PARTNERS cosT
LP 0. 0.
19 STATEMENT(S) 7, 8, 9, 10
13551110 132589 FOXFOUNDOO1 2009.04020 THE FOX FAMILY FOUNDATION FOXFOUN1




THE FOX FAMILY FOUNDATION

23-3092389

SDS 2908 LLC cosT 100,000. 100,000.
BOARDWALK PIPELINE CosT 33,367. 45,045.
EDISON PHARMASEUTICALS COoSsT 99,992. 99,992.
REGENCY ENERGY COosT 29,754. 41,900.
LINN ENERGY CosT 36,922. 41,820.
AMPERE LIFE SCIENCES CoSsT 100,000. 100,000.
90 WILLIAM HOLDING COoSsT 23,295. 23,295.
HOLDING PARTICIPANTS CosT 27,488. 27,488.
TOTAL TO FORM 990-PF, PART II, LINE 13 778,227. 829,535.

PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 11

TRUSTEES AND FOUNDATION MANAGERS

FORM 990-PF

EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE

NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
SANDRA W. FOX TRUSTEE
1409 KINGS HWY N, 3RD FLOOR 1.00 0. 0. 0.
CHERRY HILL, NJ 08034
G. WILLIAM FOX, JR. TRUSTEE
1409 KINGS HWY N, 3RD FLOOR 1.00 0. 0. 0.
CHERRY HILL, NJ 08034
TACIE J. FOX TRUSTEE
1409 KINGS HWY N, 3RD FLOOR 1.00 0. 0. 0.
CHERRY HILL, NJ 08034
NANCY E. FOX LYONS TRUSTEE
1409 KINGS HWY N, 3RD FLOOR 1.00 0. 0. 0.
CHERRY HILL, NJ 08034
SARA L. FOX TRUSTEE
1409 KINGS HWY N, 3RD FLOOR 1.00 0. 0. 0.
CHERRY HILL, NJ 08034
TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 0. 0. 0.

) 20 STATEMENT(S) 10, 11
13551110 132589 FOXFOUNDOO1 2009.04020 THE FOX FAMILY FOUNDATION FOXFOUN1




THE FOX FAMILY FOUNDATION

-

23-3092389

FORM 990-PF

PART XV

- LINE 1A
LIST OF FOUNDATION MANAGERS

STATEMENT 12

NAME OF MANAGER

SANDRA W. FOX .
G. WILLIAM FOX, JR.

TACIE J. FOX

NANCY E. FOX LYONS

SARA L. FOX

FORM 990-PF

GRANTS AND CONTRIBUTIONS
PAID DURING THE YEAR

STATEMENT 13

RECIPIENT NAME AND ADDRESS

EPILEPSY FOUNDATION OF EASTERN
PA

919 WALNUT STREET, SUITE 700
PHILADELPHIA, PA 19107

FELLOWSHIP HOUSE
1722 BROADWAY CAMDEN, NJ 08104

HUNTINGTON'S DISEASE SCOIETY OF

AMERICA, DELAWARE COUNTY CHAPTER
502 W GERMANTOWN PIKE, SUITE 405
PLYMOUTH MEETING, PA 19462

MEDICAL UNIVERSITY OF SOUTH
CAROLINA FOUNDATION
261 CALHOUN STREET, MSC 182
CHARLESTON, SC 29425

RONALD MCDONALD HOUSE
ONE KROC DRIVE OAK BROOK, IL
60523

SACRED HEART CHURCH
1739 FERRY AVENUE CAMDEN, NJ
08104

16361110 132589 FOXFOUNDOO1

RECIPIENT RELATIONSHIP RECIPIENT

AND PURPOSE OF GRANT STATUS AMOUNT
NONE PUBLIC 2,500.
GENERAL FUND CHARITY
NONE PUBLIC 5,000.
GENERAL FUND CHARITY
NONE PUBLIC 2,500.
GENERAL FUND CHARITY
NONE PUBLIC 5,000.
GENERAL FUND CHARITY
NONE PUBLIC 2,500.
GENERAL FUND CHARITY
NONE PUBLIC 5,000.
GENERAL FUND CHARITY

21 STATEMENT(S) 12, 13

2009.04020 THE FOX FAMILY FOUNDATION

FOXFOUN1




THE FQX FAMILY FOUNDATION 23-3092389

UNIVERSITY OF ROCHESTER NONE PUBLIC 25,000.

590 MT. HOPE AVENUE ROCHESTER, GENERAL FUND CHARITY

NY 14620

TOTAL TO FORM 990-PF, PART XV, LINE 3A 47,500.
22 STATEMENT(S) 13
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Schedule # 1

© Allocated:Share'of

A ITNN By

. Initial Cash Taxablefincoine
.SDSP GAINS:WITH NO YE BULK SALE AT 90.WM-AND SCMRHN .| Contribution % Ownership ,( i Includir}’gg?ﬁ@ci'e«'djgs;t
USING GAIN OF: S .- 6185437
USING SDSP SPECIAL ALLOCATION OF: Fode . - 55293512
G William Fox Trust 45,000 0.2045% 12,649
Tacie Fox 175,000 0.7955% 49,205
Tacie Fox Michael Ratliff 100,000 0.4545% 28,113
Michael Ratliff 50,000 0.2273% 14,059
Fox Grandchildren LP 70,000 0.3182% 19,682
Fox Family Foundation 255,000 1.1591% 71,695
Fox IV Investments, LLC 430,000 1.9545% 120,894
Sandra W. Fox 400,000 1.8182% 112,464
Villiam Fox & Sandra W. Fox, JTWROS 400,000 1.8182% 112,464
nancy Fox Lyons 25,000 0.1136% 7.027
Sara Fox 45,000 0.2045% 12,649
Fox Financial Invest. LP 100,000 0.4545% 28.113
TOTAL FOX ENTITES 9.5226% 589,014
OTHER INVESTORS:
Marci Stapler & Richard Brand 100,000 0.4545% 28,113
Barbara G. Heyman 500,000 2.2727% 140,576
Hilda Forman 50,000 0.2273% 14,059
CTUS LLC (Steven Etkind is managing member) 400,000 1.8182% 112,464
Patricia Periman 300,000 1.3636% 84,345
Samuel Herschkowitz 500,000 2.2727% 140,576
PENSCO Trust Company Custodian 200,000 0.9091% 56,232
David Katz 60,000 0.2727% 16,868
A. Butts 300,000 1.3636% 84,345
L.Shapiro & D.Shapiro 100,000 0.4545% 28,113
Mira A Kurien 140,000 0.6364% 39,364
Robert Kraybill 100,000 0.4545% 28,113
H. Greenley, S. Greenley 30,000 0.1364% 8,437
Ashman Investments LLC 50,000 0.2273% 14,059
"?structure Finance Advisors, LLC 50,000 0.2273% 14,059
«ft J. Schulman 5,000 0.0227% 1,404




H Koplewicz, Linda Sirow 100,000 0.4545% 28,113

istance Forman 30,000 0.1364% 8,437
Helen Burguiere and Morton Goldstein 20,000 0.0909% 5,623
M & N Capital LLC (Sarah Williams) 5,000 0.0227% 1,404
Emad Khalil 500,000 2.2727% 140,576
PENSCO Trust Company Custodian 60,000 0.2727% 16,868
Dream SDS, LLC (Foster/Kodsi) 12,000,000 54.5455% 3,373,877
SDS46--LINDA GRECO 2,152,500 9.7841% 3,369,945
MJP Fund I-MARIO PROCIDA 2,152,500 9.7841% 3,369,945
Grand Total 22,000,000 100.000% 11,714,929




SCHEDULE # 2

Alloc
- ] S Initial Cash Sha
SDSP GAINS:WITH NO-YE'BULK SALE-AT 90 WM AND SCMRHN_.| Contribution % Ownership Taxable Inc
USING GAIN OF:
G William Fox Trust 45,000 0.2045% (13,0¢
Tacie Fox 175,000 0.7955% (50,8¢
Tacie Fox Michael Ratliff 100,000 0.4545% (29,0¢
Michael Ratliff 50,000 0.2273% (14,5
Fox Grandchildren LP 70,000 0.3182% (20,3
Fox Family Foundation 255,000 1.1591% 74,1
Fox IV Investments, LLC 430,000 1.9545% (124.9
Sandra W. Fox 400,000 1.8182% (116,2
G William Fox & Sandra W. Fox, JTWROS 400,000 1.8182% (116.2
Nancy Fox Lyons 25,000 0.1136% (7,2¢
Sara Fox 45,000 0.2045% (13,0¢
Fox Financial Invest. LP 100,000 0.4545% (29,0¢
TOTAL FOX ENTITES 9.5226%
OTHER INVESTORS:
Marci Stapler & Richard Brand 100,000 0.4545% (29.0¢
Barbara G. Heyman 500,000 2.2727% (145.3
Hilda Forman 50,000 0.2273% (14,5
CTUS LLC (Steven Etkind is managing member) 400,000 1.8182% (116,2
Patricia Periman 300,000 1.3636% (87,2
Samuel Herschkowitz 500,000 2.2727% (145,3
PENSCO Trust Company Custodian 200,000 0.9091% (58.1:
David Katz 60,000 0.2727% (17.4«
A. Butts 300,000 1.3636% (87.2(
L.Shapiro & D.Shapiro 100,000 0.4545% (29,0¢
Mira A Kurien 140,000 0.6364% (40,6¢
Robert Kraybill 100,000 0.4545% (29,0¢
H. Greenley, S. Greenley 30,000 0.1364% (8.7:
Ashman investments LLC 50,000 0.2273% (14,5
Infrastructure Finance Advisors, LLC 50,000 0.2273% (14.5;
Dan J. Schulman 5,000 0.0227% (1.4¢
H.Koplewicz, Linda Sirow 100,000 0.4545% (29,0¢
| Constance Forman 30,000 0.1364% (8.7




Helen Burguiere and Morton Goldstein 20,000 0.0909% (5.8
M & N Capital LLC (Sarah Williams) 5,000 0.0227% (1,4¢
Emad Khalil 500,000 2.2727% (145,3
PENSCO Trust Company Custodian 60,000 0.2727% (17,4«
Dream SDS, LLC (Foster/Kodsi) 12,000,000 54.5455% (3,488,0

. (625,6
SDS46--LINDA GRECO " 2452500 9.7841% 1,872,5
MJP Fund I-MARIO PROCIDA __2152,500° 9.7841% 2,498,2
Grand Total 22,000,000 100.000% (1,398,3
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STIFEL
NICOLAUS

One Financial Plaza
501 Horth Broadway

1665 833 91

TACIE JANE FOX LLC AGENT FOR
FOX FAMILY FOUNDATION

2009 SUPPLEMENTAL INFORMATION
CORRECTED AS OF 04/09/2010

St. Louis, MO 63102 U/T/A DTD 07/16/2001 LE.  ACCOUNT  PAGE
KNALL/COHEN SOLUTIONS MGD ACCT 1Ad5 ° =
=
FEDERAL ID. NO: 43-0538770 TAXPAYER ID: 23-3092389 =
=
SUPPLEMENTAL INFORMATION AS OF 12/31 - COST BASIS TRANSACTIONS =
FOR TAX YEAR 2009 —
THE FOLLOWING IS BEING PROVIDED FOR YOUR INFORMATION ONLY AND WILL NOT BE FURNISHED TO THE =
INTERNAL REVENUE SERVICE.
STIFEL STRIVES TO PROVIDE RELIABLE AND ACCURATE COST BASIS INFORMATION TO OUR CUSTOMERS, WHICH
MAY INCLUDE INFORMATION RECEIVED FROM OUR CLIENTS OR THEIR PRIOR FIRM. BECAUSE THERE ARE EVENTS
WHICH MAY NECESSITATE ADJUSTMENTS, STIFEL CANNOT GUARANTEE THE ACCURACY OF THE COST BASIS
INFORMATION SHOWN HERE. EVENTS WHICH MAY NECESSITATE AN ADJUSTMENT TO COST BASIS AND/OR GAIN OR
LOSS CALCULATIONS INCLUDE, BUT ARE NOT LIMITED TO: ACCRETION, AMORTIZATION, PRINCIPAL PAYMENTS,
AND/OR CAPITAL CHANGES. THE COST BASIS INFORMATION PROVIDED HEREIN IS FOR INFORMATIONAL PURPOSES
ONLY. PLEASE CONSULT WITH YOUR TAX ADVISOR REGARDING YOUR PARTICULAR SITUATION.
SHORT TERM CAPITAL GAIN/(LOSS)
DATE DATE ORIGINAL ADJUSTED
DESCRIPTION OQOUANTITY ACQUIRED SOLD COST BASIS COST BASIS PROCEEDS GAIN/(LOSS
AT&TINC 175.00 03/09/09 08/25/09 $3,896.76 $4,608.22 $711.46
CUSIP: 00206R102
' AT&TINC 175.00 06/23/09 08/25/09 $4,308.40 $4,608.23 $299.83
CUSIP: 60206R102
ABBOTT LABORATORIES 10000 08/28/08 01/29/09 $5,864.56 $5,457.06 ($407.50)
CUSIP. 002824100
3RISTOL MYERS SQUIBB 200.00 03/09/09 07/08/09 $3,771.54 $3,936.63 $165.09
CUSIP: 110122108
SALUMET SPECIALTY PRODS 200.00 08/12/08 04/13/09 $2,670.00 $2,670.00 $1,990.20 ($679 80)
CUSIP: 131476103
SENTURYTEL INC 0.20 04/16/09 07/01/09 $5.16 $6.19 $1.03
CUSIP: 156700106
NOKIA CORP SPONS ADR 125.00 10/30/08 01/20/09 $2,049.50 $1,644.90 ($404.60)
CUSIP: 654902204
>0WERSHARES DB AGRIC FD 85.00 02/227/09 05/19/09 $2,006.43 $2,006.43 $2,279.06 $272.63
CUSIP: 739368408
>0WERSHARES DB AGRIC FD 250.00 04/14/09 05/19/09 $6,168.15 $6,168.15 $6,703.12 $534.97
CUSIP: 73836B408
RDEWRTH SEIX FLTGINC | 370.37 10/23/08 09/16/09 $2,800.00 $3,148.14 $348.14
CUSIP. 7662871678
RDEWRTH SEIX FLTGINC | 438.83 10/30/08 09/16/09 $3,300.00 $3,730.06 $430.06
CUSIP: 76628T678
" SWEXP CR ROGRS AGRI ETN 1,100.00 05/19/09 11/02/08 $8,591.66 $8,240 54 ($351.12)
CUSIP: 870297603
fERIZON COMMUNICATIONS 100.00 04/30/09 08/27/09 $3,027.96 $3,100.92 $72.96
CUSIP: 92343V104
TOTAL SHORT TERM $48,460.12 $48,460.12 $49,453.27 $993.16




STIFEL
NICOLAUS

OneFinancial Plaza
501 North Broadway
St. Louis, MO 63102
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TAXPAYER ID: 23-3092389

THE FOLLOWING IS BEING PROVIDED FOR YOUR INFORMATION ONLY AND WILL NOT BE FURNISHED TO THE
INTERNAL REVENUE SERVICE.

STIFEL STRIVES TO PROVIDE RELIABLE AND ACCURATE COST BASIS INFORMATION TO OUR CUSTOMERS, WHICH
MAY INCLUDE INFORMATION RECEIVED FROM OUR CLIENTS OR THEIR PRIOR FIRM. BECAUSE THERE ARE EVENTS
WHICH MAY NECESSITATE ADJUSTMENTS, STIFEL CANNOT GUARANTEE THE ACCURACY OF THE COST BASIS
INFORMATION SHOWN HERE. EVENTS WHICH MAY NECESSITATE AN ADJUSTMENT TO COST BASIS INCLUDE, BUT
ARE NOT LIMITED TO: ACCRETION, AMORTIZATION, PRINCIPAL PAYMENTS, AND/OR CAPITAL CHANGES. YOUR COST
BASIS TRANSACTION INFORMATION MAY BE ADJUSTED FOR LISTED OPTION PREMIUMS, WHEN APPLICABLE. THE
COST BASIS INFORMATION PROVIDED HEREIN IS FOR INFORMATIONAL PURPOSES ONLY. PLEASE CONSULT WITH
YOUR TAX ADVISOR REGARDING YOUR PARTICULAR SITUATION.

LONG TERM CAPITAL GAIN/(LOSS)

DESCRIPTION
ARCHER DANIELS MIDLAND C
CUSIP: 039483102

ARCHER DANIELS MIDLAND C
CUSIP: 039483102

BP PLC SPONS ADR
CUSIP: 055622104

BP PLC SPONS ADR
CUSIP: 055622104

BHP BILLITON LIMITED ADR
CUSIP: 088606108

CENTURYTEL INC
CUSIP: 156700106

CENTURYTEL INC
CUSIP: 156700106

ISHARES SILVER TRUST
CUSIP: 46428Q109

RIO TINTO PLC SPONS ADR
CUSIP: 767204100

SPDR GOLD TRUST GOLD ETF
CUSIP: 78463V107

SPDR GOLD TRUST GOLD ETF
CUSIP: 78463V107

DATE DATE ORIGINAL ADJUSTED
QUANTITY ACOUIRED SOLD COST BASIS COST BASIS PROCEEDS = GAIN/(LOSS)
200.00 06/07/07 117/09 $6.,728.00 $6,406 53 ($321.47)
50.00 10/17/07 11/17/09 $1,763.63 $1,601.64 ($161.99)
100.00 06/13/07 04/28/09 $6,799.00 3426.9.90 ($2,529.10)
50.00 06/21/07 04/28/09 $3,460.50 $2,134.95 ($1,325.55)
75.00 03/15/07 05/26/09 $3,384.99 $4,040.15 $655.16
125.00 04/25/08 07/07/09 $3,975.00 $3,809.20 ($165.80)
70.00 04/25/08 08/25/09 $2,226.00 $2,272.53 $46.53
300.00 07/10/07 09/21/09 $3,827.40 $4,977.14 $1,149.74
15.00 03/15/07 02/12/09 $3,206.94 $1,560.40 ($1,646.54)
15.00 07/10/07 03/26/09 $981.75 $1,387.51 $405.76
70.00 07/10/07 04/14/09 $4,581.50 $6,129.83 $1,548.33
TOTAL LONG TERM $40,934.71 $40,934.71 $38,589.78 ($2,344.93)
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Form 8868 (Rev 4-2009)

Page 2

® {f you are filing'for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check this box
‘Note. Oriy complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868.
® [f you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1).

» [X]

t Partil: Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

Type or Name of Exempt Organization /j’;%}-’ / ¥ Employer identification number
pint  ITHE FOX FAMILY FOUNDATION St a1 23-3092389

o | Number, street, and room or suite no. If a P.O. box, see instructions. . ff/f/f, For IRS use only

g::gd;t: for b/ O 2011 RENAISSANCE BOULEVARD, NO. 102 A I

7 i o z T EE

retum See | City, town or post office, state, and ZIP code. For a foreign address, see instructions. | . 7 & 'f%l Dol o E P /"; Fogk
instuchons IR TNG OF PRUSSIA, PA 19406 A R X I
Check type of return to be filed (File a separate application for each retumn):

[ Form 990 [ rorm9o90ez ] Form 990-T (sec. 401(a) or 408(a) trust)y [_J Form1041-A  [] Forms227 ] Form 8870
1 Form990-BL Form990-PF [ Form 980T trust otherthan above)  __J Form4720 [ Form 6069

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.

THE FOUNDATION — C/0 2011 RENAISSANCE BOULEVARD, NO. 102
® Thebooksareinthecareof » — KING OF PRUSSIA, PA 19406
Telephone No.»> (610) 272-0800 FAXNo.» (610) 239-8359
» [

® [f the organization does not have an office or place of business in the United States, check this box
® |[f this is for a Group Retum, enter the organization's four digit Group Exemption Number (GEN)
box » [ 1. If ttis for part of the group, check this box » [ ]

4  |request an additional 3-month extension of time until

5  For calendar year 2009 , or other tax year beginning
6  [f this tax year 1s for less than 12 months, check reason:
7

State in detail why you need the extension

2010,

, and ending

NOVEMBER 15,

. If this 1s for the whole group, check this
and attach a list with the names and EINs of all members the extension is for.

I:l Initiad retum D Final retum

[__—] Change in accounting period

ADDITIONAL INFORMATION FROM THIRD PARTIES IS REQUIRED IN ORDER TO FILE

A COMPLETE AND ACCURATE RETURN

8a If this application is for Form 990-BL, 930-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions. 8a]| $ 0.
b If this application is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated e
tax payments made. Include any prior year overpayment allowed as a credit and any amount paid .
previously with Form 8868. gb| $ 0.
¢ Balance Due. Subtract line 8b from line 8a. Include your payment with this form, or, if required, deposit
with FTD coupon or, if required, by using EFTPS (Electronic Federal Tax Payment System). Ses instructions.| 8¢ | $ 0.
Signature and Verification
Under penatties of perjury, | decfare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belief,
it is true, correct, and complete, and that | am authonzed to prepare this form.
Signature P> Titls P> Date >
b Form 8868 (Rev. 4-2009)
)
13421110 132589 FOXFOUNDOO1 2009.04020 THE FOX FAMILY FOUNDATION FOXFOUN1




