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SCANNED AUG 2 2 2012

99 0 P F Return of Private Foundation OMB No 1545-0052
Form - or Section 4947(a)(1) Nonexempt Charitable Trust
Department of the Treasury Treated as a Private Foundation %})1 1
Intemal Revenue Service Note. The foundation may be able to use a copy of this return to sahsfy state reporting requirements
For calendar year 2011 or tax year beginning , 2011, and ending , 20
Name of foundation A Employer identification number
THE ANDROCLES FOUNDATION, INC. 20-1514742
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite | B Telephone number (see instructions)
C/0 LAMB & BARNOSKY LLP (631) 6%4-2300
534 BROADHOLLOW ROAD 210
City or town, state, and ZIP code
C Iosroumspesaa | »[]
MELVILLE, NY 11747
G Check all thatapply: | ] initial return |__| Inthal return of a former public chanty | p 1 Foreign organzanans, check here .« P D
Final return || Amended return 2. Foreign organizatons meeting the
Address change Name change S,‘,‘,’,,‘ff;',,ﬁ"“f ":"_a':d ,,,,, > D
X
H_ Check type of organzation Section 501(?_@ exempt private foundation E If prvate foundation status was termmated
Section 4947(a)(1) nonexempt chantable trust Other taxable private foundation under section 507(b)(1)(A), check here . » D
I Fair market value of all assets atend |J Accounting method | XI Cash | ]Accrual F If the foundation 1s n a 60-month termnation
of year (from Part Il, col (c), ine D Other (specfy) __ __ _ __ _ __ _ ___________ under section 507(b)(1)(B), check here , B> D
16) > $ 23,125,706. (Part I, column (d) must be on cash basis )
Analysis of Revenue and Expenses (The R d (d) Disbursements
total of amounts in columns (b), (c), and (d) (a) Revenue an {b) Net investment (c) Adjusted net for charitable
may not necessanly equal the amounts in expgnsis per income income purposes
column (a) (see instructions) ) 00KS (cash basis only)
1  Contnbutons, gifts, grants, etc , receved (attach schedule) . 3,306,400. R Y T i oer
if the foundation 1s not required to R L O : L e e R g
2 Check b attachSch B .« .+ v & o v o .. TN T e PN : PR R I
3 Interest on savings and temporary cash investments
4 Dividends and interest from secuntes , | . . 536,792, 530,797.
S5a Grossrents . . . ... .. i e e e e e . -
b Net rental income or (loss) LR - T -
3 6a Net gain or (loss) from sale of assets not on ine 10 192,316.7 F.« i
c b Gross sales pnce for all 6,773,832 =g oo N T Y
o assets on line 6a —
é 7 Capital gain net income (from Part IV, ine 2) . 1 9? ,316.1:-
8 Netshort-termcaptalgan . . ... .. .. SRR
9 Income modifications_« =+ = ca
0

10 a Gross sales legs retu e
and allowance - - SRE f\C%\[CD
b Less Costof ssold ¥
[4

Gross profit or (Igss) (attach schedul

€ . .
11 Other incoméa ,aufyfs&gﬁug) 0 2012 . 62,339.

12 Total Add inds { through 41 . . . . . . . . 4,097,847. 723,113.

13 Compensationof officefs, d t ﬁT ! 0
14 Other emplo eesal@m M

RG-Sy

§ 15 Pension plans; employee benefits , |, . ., | .
§_ 16a Legal fees (attach schedule) ATCH. 3. . . 50,000. 15,000. 35,000.
5| b Accounting fees (attach schedule)TCH 4 18,000. 9,000. 9,000.
4 ¢ Other professional fees (attach schedule). *, 125,203. 125,203.
B17 nterest. . ... ...
@18  Taxes (attach schedule) (see mstructans) . . . . . * A 27,153. 10,165.
'E 19 Depreciation (attach schedule) and depletion, e - o
3 20 OCCUPANCY & v v v v 0 s s s s o s s a s o
-g 21 Travel, conferences, and meetings , ., . . . . 11,969. 11,969.
®(22 Prnntingand publicatons ., . . ... .. ..
_? 23 Other expenses (attach schedule) ATCH 7 1,819. 1,806.
E 24 Total operating and administrative expenses.
2 Add lines 13 through23 , . . .. ... .. 234,144. 161,174, 55,969.
Olzs Contnbutions, gifts, grantspaid , . . . . . . 1,075,000.} R N - 1,075,000.
126 Total expenses and disbursements Add lines 24 and 25 1,309,144. 161,174. a 1,130,969.
27 Subtract line 26 from ine 12 S T % 1 S ; o
a of over exp and disbur .. 2,788,703. “ : *
b Net investment income (if negative, enter -0-) - 3 561,939.
¢ Adjusted net income (If negative, enter -0-). . |. e kT -3 - A [ L e
1E14!1=g: ‘l;’o%perwork Reduction Act Notice, see instructions. *ATCH 5 4sa ** ATCH 6 Form 990-PF (2011)

91794S M831 8/9/2012 11:41:55 PM 6170005 PAGE 4



Form 990-PF (2011)

THE ANDROCLES FOUNDATION,

INC.

20-1514742

Page 2

Attached schedules and amounts in the

m Balance Sheets descnption 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-bearng , . . .. .............
2 Sawvings and temporary cash investments , . . . . . . . . . 686,035. 601,672, 601,672.
3 Accountsrecewable ™ _ _ ____ ____ __ ___________ e —_— _
Less allowance for doubtful accounts » _ _ _ _ _ _ _ ______
4 Pledges recevable »_ ___ ___ ____ _____________ — s S
Less allowance for doubtful accounts » _ __
§ Grantsrecevable _ ., ., ..., ....... e
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , . . .
7  Other notes and loans receivable (attach schedule) » _ _ _ _ _ P —— i
Less allowance for doubtfulaccounts » __ _
w{ 8 Inventonesforsaleoruse . . .. ... ..........
§ 9 Prepaid expenses and deferredcharges , . . . ... .....
2 10 @ Investments - US and state govemment obligations (attach schedule), .
b Investments - corporate stock (attach schedule) ATCH_ 8 _ . 19,845,681. 22,572,738. 22,408,761.
¢ Investments - corporate bonds (attach schedule), ., . . . ...
11 investments - land, buildings, » R = 4 - . ES
and equipment. basis = 0% _ _ _ _ ______________ o2l L & e ~ - -
Less accumulated depreciation
(attach schedule) = 0 e
12 Investments-mortgageloans . . . .« . . ¢ ¢ o o 0 0. n
13 Investménts - other (attach schedule) , _ . . . ATCH 9 . . 199,100. 114,397. 107,360.
14 Land, buidings, and B Sl e -, s A R R
equipment basis by S SRS U S S U
Less accumulated depreciation ),
(attach schedule) @ &
15 Other assets (descnbe »_ __ ATCH 10 7,759. 7,913. 7,913.
16 Total assets (to be completed by all filers - see the
Instructions Also, seepagei,iteml) , ., ... ....... 20,738,575. 23,296,720. 23,125,706.
17  Accounts payable and accrued expenses | | . _ . . . . .. T ET
18 Grantspayable | .. ... .........c..0...
B(19 Deferredrevenue , ., . ... ........... ... .
g 20 Loans from officers, directors, trustees, and other disqualified persons
§ 21 Mortgages and other notes payable (attach schedule) , , , | .
122 Other labilities (descrbe » ___ )
23 Total liabilites (add lines 17 through 22} , . . . ... .. .. 0
Foundations that follow SFAS 117, check here »| |
and complete lines 24 through 26 and lines 30 and 31.
g 24 Unrestncted , . . .. ........ e e e e e e e,
5|25 Temporariyrestncted , . ., ... .............
8 26 Permanentlyrestncted , , , . ... ... .. ... e e e - )
T Foundations that do not follow SFAS 117, K SN
e check here and complete lines 27 through 31. » - v E
8|27  Capttal stock, trust principal, or current funds | . . . . . . . . 20,738,575, 23,2%6,720. ’, :
tg 28  Paid-in or capttal surplus, or land, bidg . and equpment fund | _ | _ | :
3 29 Retained eamings, accumulated income, endowment, or other funds , - o
<|30 Total net assets or fund balances (see instructions) , . , . . . 20,738,575, 23,296,720.}" T
2 31 Total Iliabilities and net assets/fund balances (see . b i
INSIUCHONS) o + v o v v v v e e e v o e e e e us e 20,738,575. 23,296,720.

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 prioryear'sreturn) |, L. L L. L. ... 1 20,738,575.
2 Enter amount from Part I' line 27a ...................................... 2 2 ! 7 88 ! 7 03 .
3 Other increases not included in line 2 (temeze) 3
4 Addhnes1'2‘ and3 ............................................. 4 23’527’278'
5 Decreases not included in line 2 (temize) »_ ____ATTACHMENT _];l ___________________ 5 230,558.
6 Total net assets or fund balances at end of year (ine 4 minus line 5) - Part I, column (b), ine 30 . . . . . 6 23,296,720.

Form 990-PF (2011)
Jsa
1E1420 1 000

91794s M831 8/9/2012 11:41:55 PM

6170005
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THE ANDROCLES FOUNDATION, INC. 20-1514742

Form 990-PF (2011) _ Page 3
Capital Gains and Losses for Tax on Investment Income
(a) List and descnibe the kind(s) of property sold (e g, real estate, 92;5&‘? a(?:)qgl?te% (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) &m (mo, day, yr) | (mo.day,yr)
1a SEE PART IV SCHEDULE
b
c
d
e
(6 Gross sales prce (0 Deprecition allowed e svponae of sue (@ pus () mines (3
a
b
c
d
N
Complete only for agsets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gans (Col (h) gan minus
0F MV a5 of 123109 0 e vess (9 Dot e
a
b
c
d
e

2 Capital gain net iIncome or (net capttal loss)

If gain, also enter in Part |, ine 7
} 2 192,316.

If (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 in Part |, ne 8, column (c) (see Instructions) If (loss), enter -0- In }
Part ] line 8 . . . . . . .. e e e e 44 e ee e 3 0
Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )

If section 4940(d)(2) applies, leave this part blank

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base penod? D Yes 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 the instructions before making any entnes
a ®) © @
calendareyze(greggf ‘yje:?,?gmmng ") Ad)usted qualfying distnbutions Net value of nonchantable-use assets (col L;)és)tglt‘:"n:jt;n br;légl (c)
2010 950, 668. 17,852,045. 0.053253
2009 649,000. 13,053,989. 0.048717
2008 730,000. 12,279,506. 0.059449
2007 528,495. 10,838,790. 0.048760
2006 330, 000. 6,444,614. 0.051206
2 Totalofline 1, coumn(d) |, . . ... ..... ... 2 0.262385
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 flessthanSyears . . .. ... ... 3 0.052477
4 Enter the net value of noncharitable-use assets for 2011 from Part X, line5 = = | 4 21,545,411.
§ Multiplylinedbylne3 | ... 5 1,130,639.
6 Enter 1% of net investment income (1% of Part |, fine27b) . . . . . ... .. . 6 5,618,
7 Add“nessande .......................................... 7 1'136’258'
8 Enter qualifying distrbutions from Part Xll,me 4, ., . ... ... ... .. ... ... 8 1,130,969.

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

1E14J3§A1 000 Form 990-PF (2011)

91794s M831 8/9/2012 11:41:55 PM 6170005 PAGE 6




Form 990-PF (2011) THE ANDROCLES FOUNDATION, INC. 20-1514742 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a

b

D ;AW N

ao oo

7
8
9

10
11

Exempt operating foundations descnbed 1n section 4940(d)(2), check here > and enter "N/A" on line 1
Date of ruling or determination letter (attach copy of letter if necessary - see instructions)
Domestic foundations that meet the section 4940(e) requirements in Part V, check 1

¢
1

11,239.

here (] andenter 1% ot Parttime27v, e
All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of
Partl, ine 12, col (b)

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

I

N o i

Add lines 1 and 2

11,2389.

Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) , _ .

0

L2 0 - [P | X

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

Credits/Payments
2011 estimated tax payments and 2010 overpayment credited to 2011, _ _ | 6a 11, 000.
Exempt foreign orgamzations - tax withheld at source 6b

Tax paid with application for extension of time to file (Form 8868) 6c 3,100.

Backup withholding erroneously withheld 6d

Total credits and payments AddhnesBathrough6d . . . . . & & o v v 4 ot v v v v v v e o oo r e o n 7

11,238.

-1,

14, 160 .

'
A
[
1
'
a

Enter any penalty for underpayment of estimated tax Check here D if Form 2220 s attached 8

Tax due. If the total of ines 5 and 8 1s more than line 7, enter amountowed , _ . . . .. ........

Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid _, _ , . . . .. ..

2,861.

>
> 10
»

Enter the amount of line 10 to be Credited to 2012 estimated tax p 2,861. Refunded 11

RAUITN Statements Regarding Activities

1a

b

10

During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate
or intervene in any political campaign?
Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19 of the
INStrUCtions for QefiNtION) ? L . L L L L L L L L e e e e e e e e e e e e e e e e e e e
if the answer 1s "Yes" to 1a or 1b, attach a detalled descnption of the activites and copies of any matenals published or
distributed by the foundation in connection with the activities

Did the foundation file Form 1120-POL for this year? . . . . . . . o s s e e e e
Enter the amount (if any) of tax on political expenditures (section 4955) imposed dunng the year

(1) On the foundation P $ (2) On foundation managers P> $

Enter the reimbursement (f any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers P $
Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes, " attach a detailed descnption of the activities

Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of

Did the foundation have unrelated business gross income of $1,000 or more dunng the year?
If "Yes,” has 1t filed a tax return on Form 990-T for this year?

if "Yes, " attach the statement required by General Instruction T

Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either

® By language in the governing instrument, or

e By state legislation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain In the governing INStrUMENt? | | . . . . . . . 0 e e e ot e e e e e e e e e e e
Did the foundation have at least $5,000 in assets at any time during the year? If "Yes,” complete Part i, col (c), and Part XV
Enter the states to which the foundation reports or with which 1t is registered (see instructions) P

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 , . . . . . . . . v v v v v v v o .
Is the foundation claiming status as a private operating foundation within the meamng of section 4942()}3) or
4942(1)(5) for calendar year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If "Yes,” complete

Did any persons become substantial contributors during the tax year? If "Yes,” attach a schedule listing thewr names
and addresses

Yes No

8b | X

10 X

JSA

1E1440 1 000

917945 M831 8/9/2012 11:41:55 PM 6170005

Form 990-PF (2011)
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Form 990-PF (2011) THE ANDROCLES FOUNDATION, INC. 20-1514742 Page 5
Statements Regarding Activities (confinued)
11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see Instructions) . . . . . . . . . v v v v i v e e e e 11 X
12 Dud the foundation make a distnbution to a donor advised fund over which the foundation or a disqualified
person had adwvisory privileges? If “Yes," attach statement (see instructions) , ., . .. ... ... e e e e e e e e e 12 X
13 Dud the foundation comply with the public inspection requirements for its annual retumns and exemption apphcation? , , . . . 13 X
Website address »__ __ _ %A
14 The books are in careof B_LAMB & BARNOSKY LLP = Telephoneno » __ __ _ 631-694-2300
Located at B534_ BROADHOLLOW ROAD SUITE 210 MELVILLE, NY zZp+4a » 11747
15 Section 4947(a)(1) nonexempt chantable trusts fikng Form 990-PF in lieu of Form 1041-Checkhere . . . « & v ¢ « v ¢ ¢ ¢ s 0 o ¢« & DU
and enter the amount of tax-exempt interest received or accrued dunngtheyear, ., . . . . . . v v v v o v v o .. » l 15 |
16 At any time during calendar year 2011, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, secunties, or other financial accountin aforeign country? . . . . . . . . s e e e e e e e e e e e e e X

16
See the instructions for exceptions and fiing requirements for Form TD F 90-221 If "Yes,” enter the name of :
the foreign country P>

iCLAIB:] 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 Dunng the year did the foundation (either directly or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? _ _ . . . ... D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept 1t from) a
QUSQUAITIBE PETSON? . . . . . . o s s e st e e e e e e e L] ves No
(3) Furnish goods, services, or facilites to (or accept them from) a disqualified person? Yes No
X |ves [_INo

(4) Pay compensation to, or pay or remburse the expenses of, a disqualified person? , . . . . ...
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified PErson)? . . . . . . . . .t it e e e e e e e e Yes No
(6) Agree to pay money or property to a government offictal? (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 terminatingwithin90days). . . . . . . . . v v & + . . . Yes No
b If any answer I1s "Yes" to 1a(1)-(6), did any of the acts fal to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see Instructions)? « . + + « ¢ ¢ 4 s ¢ s 4 e s v s e s
Organizations relying on a current notice regarding disaster assistancecheck here, . . . . . . . « o v « « . > l:l Py

¢ 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 20117

2 Taxes on falure to distnbute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(;)(3) or 4942(})(5))
a At the end of tax year 2011, did the foundation have any undistributed income (lines 6d and
6e, Part XIll) for taxyear(s) beginning before 20112, | | . . L L . . L .t e e e e e e e e D Yes No
If "Yes," list the years P
b Are there any years listed in 2a for which the foundation 1s not applying the prowvisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistnbuted income? (If applying section 4842(a)(2) to

all years listed, answer "No" and attach statement - see instructions )

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

3a Did the foundation hold more than a 2% direct or indirect interest in any business enterpnse
atanytimedunngtheyear? | . . . . . . . .. ... ...ttt e e e D Yes No
b If "Yes" did 1t have excess business holdings in 2011 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the

Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of

the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine if the

foundation had excess business holdings 1 2011 ) | . . . . . . . . .. . i it e e e e e e e et 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? . . , . ... . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its L 4
X

charitable purpose that had not been removed from jeopardy before the first day of the tax year beqinning in 20112 . 4b

JSA

1E1450 1 000
91794s M831 8/9/2012 11:41:55 PM 6170005

Form 990-PF (2011)
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Form 990-PF (2011) THE ANDROCLES FOUNDATION, INC. 20-1514742 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a Durning the year did the foundation pay or incur any amount to '
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? . . . . . . I:] Yes No i
(2) Influence the outcome of any specific public election (see section 4955), or to carry on, ‘
directly or indirectly, any voter registrationdnve? , . . . ., . . ... ... ... .. e e e e Yes No '
(3) Prowide a grant to an individual for travel, study, or other similar purposes?, . . . ... ... .. Yes No i
(4) Pronde a grant to an organization other than a charitable, etc, organization descnbed in .
section 509(a){(1), (2), or (3), or section 4940(d)(2)? (seenstructions) , . . .. .. . . . . . .. X| Yes I:] No
(5) Prowde for any purpose other than religious, charitable, scientific, Wterary, or educational
purposes, or for the prevention of cruelty to childrenoranimals?, , . . . . .. .. .. .. ... [:I Yes No |
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fal to qualify under the exceptions described in N U B
Regulations section 53 4945 or 1n a current notice regarding disaster assistance (see instructions)? ., . . . . . . . . . 0 ... 5b X

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 maintained expenditure responsibility for the grant? ., . ATTACHMENT. 12. . .. Yes I:] 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 -

................................. .. DYes NO

b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b

on a personal benefit contract?

If "Yes" to 6b, file Form 8870

7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? | | [:I Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction?

e >

............ 7b ‘:'N”/‘g

Information About Officers, Directors,

Part Vil and Contractors

Trustees, Foundation Managers, Highly Paid Employees,

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

{a) Name and address

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

{c) Compensation

(d) Contnbutions to
(If not paid, enter
0-)

employee benefit plans
and deferred compensation

{e) Expense account,
other allowances

0 a 0

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

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

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

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

(d) Contnbutions to
employee benefit
plans and deferred
compensation

(e) Expense account,

{c) Compensation other allowances

Jsa

1E1460 1 000
917945 M831 8/9/2012

11:41:55 pM

Form 990-PF (2011)
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THE ANDROCLES FOUNDATION, INC. 20-1514742

Form 990-PF (2011)

Page 7

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

| and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see instructions). If none, enter "NONE."”

{a) Name and address of each person paid more than $50,000 {b) Type of service (¢) Compensation
ATTACHMENT 14 125,203.
Total number of others receiving over $50,000 for professionalservices . . . . . . . . .. .. . . ... ..... >
| Part IX-A Summary of Direct Charitable Activities
‘ List the foundation's four largest direct chantable actwittes dunng the tax year Include relevant statistical information such as the number of Expenses
organizations and other beneficianes served, conferences convened, research papers produced, etc
1N e
2__ _..—_——
i S
b
Part IX-B Summary of Program-Related Investments (see instructions)
| Describe the two largest program-related investments made by the foundation duning the tax year on lines 1 and 2 Amount
| “ SoNE ____ o
2

JSA

1E1465 1 000
91794s M831 8/9/2012 11:41:55 PM 6170005

Form 990-PF (2011)
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THE ANDROCLES FOUNDATION, INC.

Form 990-PF (2011)

20-1514742
Page 8

see instructions.)

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

1 Fair market value of assets not used (or held for use) directly in carrying out charntable, etc,
purposes: L
a Average monthly far marketvalue of securties | . L 1a 20,879,698.
b Average of monthly cashbalances . . . . .. .. ..., 1ib 779,956.
¢ Far market value of all other assets (see instructons) ... ic 213,860.
d Total(addlnesfa,b,andc) . .. 1d 21,873,514.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanaton) | 1e | .
2 Acquisition indebtedness applicable toine 1assets . 2
3 SUbtraCt Iinerrom Ime1d ......................................... 3 21'873'514'
4 Cash deemed held for chantable actvites Enter 1 1/2% of line 3 (for greater amount, see
S U COnS ) e e e e e e e e e 4 328,103,
5 Net value of noncharitable-use assets. Subtract ine 4 from line 3 Enter here andonPartV,lne4 | 5 21,545,411.
6 Minimum investment return. Enter 5% of ine 5 | . . . . ... .. 6 1,077,271.
Distributable Amount (see instructions) (Section 4942(;)(3) and (j)(5) pnivate operating
foundations and certain foreign organizations check here » D and do not complete this part )
1 Minmum investment returnfrom Part X, line 6. . . . . . . . .. . i i it e e e, 1 1,077,271.
2a Taxon investment income for 2011 from Part VI, ne5 . . 2a 11,239.
b Income tax for 2011 (This does not include the tax from PartVl) = | 2b
¢ Addlines2aand2b L | 2¢ 11,239,
3 Distributable amount before adjustments Subtract line 2¢ fromfne1 . . . . ... . ... ..... 3 1,066,032.
4 Recoveries of amounts treated as qualifying distnbutons . . . . . ... ... ... 4
5 Add Imessand4 .............................................. 5 1’066’032'
6 Deduction from distributable amount (see instructions) ... L L. 6
7 Distributable amount as adjusted Subtract line 6 from lne 5. Enter here and on Part Xl
I I R I I 7 1,066,032.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish chartable, etc , purposes N2
a BExpenses, contributions, gifts, etc - total from Partl, column(d), ine26 . . . . .. ... ... 1ia 1,130,969.
b Program-related investments - total from Patix-8 ... 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUIROSES | e e e e e e 2
3 Amounts set aside for specific chartable projects that satisfy the o
a Sutability test (prior IRS approvalrequired) L, 3a
b Cash distribution test (attach the required schedute) . . . . .. ... ... ... ... ... 3b
4  Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part XIll, ine4 _ _ . _ . . 4 1,130,969.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b (seenstructions) . _ . . . . . . . ... ... ... ... .. . ... 5 0
6  Adjusted qualifying distributions. Subtract line 5 from wes . 6 1,130,969.
Note. The amount on line 6 will be used in Part V, column (b), In subsequent years when calculating whether the foundation
qualfies for the section 4940(e) reduction of tax in those years
Form 990-PF (2011)
JSA
1E1470 1 000

91794s M831 8/9/2012 11:41:55 PM 6170005
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THE ANDROCLES FOUNDATION, INC. 20-1514742
Form 990-PF (2011) Page 9
Undistributed Income (see instructions)
(a) (b) (c) (d)
1 Distnbutable amount for 2011 from Part XI, Corpus Years prior to 2010 2010 2011
Ire7 e 1,066,032.
2  Undistnbuted income, If any, as of the end of 2011 ] ,
a Enter amount for 2010only _ , . .. ... .. ‘
b Total for pnoryears. 20 09 20 08 2007
3 Bxess distributions carryover, if any, to 2011 :
a From2006 , .. :
b From 2007 _ . . ... 1,281. ;
¢ From2008 _ . .. 122,828. ;
d From2009 . .. ... o _ . |
e From2010 , , , .. . 68,299.) .. 8 Ry N T ( |
f Totalof ines 3athroughe , . . ... ..... 192,408. z |
4 Qualfying distributions for 2011 from Part Xll, )
line4 > $ 1,130,969.

a Applied to 2010, but not more than ine 2a , ,

b Applied to undistnbuted income of prior years
(Election required - see instructions)

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

d Applied to 2011 distributable amount | , , , .

e Remaining amount distributed out of corpus

5 Bxess distributions carryover applied to 2011 |

(Iif 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:

Corpus Add lines 3f, 4c, and 4e Subtract ine 5

Prior years' undistnbuted income Subtract
hne d4bfromlne2b . ... .. ....

¢ 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 | .*
beenpreviouslyassessed. . . .. ... ....

d Subtract hne 6c from line 6b Taxable |’
amount - seemstructions , | _ . . .. . . ...

e Undistributed income for 2010. .Su'btract hne { . e
4a from line 2a Taxable amount - see | *
INStrUCtIionNs . . & . v . v . h e e e e

f Undistributed income for 2011 Subtract hines
4d and 5 from hne 1 This amount must be |
distributed 1n 2012

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

8 BExcess distributions carryover from 2006 not
applied on line 5 or hne 7 (see instructions) | _

9 Excess distributions carryover to 2012.

Subtract ines 7 and 8 fomline6a _ _ . . . . . 257,345. B - . :
10 Analysis of ine 9 CoEY e ) . R .
a Excess from 2007 _ , . 1,281.1 . T : .
b Excess from 2008 , , . 122,828.]. = ) . .
¢ Excess from 2009 , | ., - ) ) : -
d Excess from 2010 . . 68,299.]: L 2 = o ‘
e Excess from 2011 . ., . 64,937.1. . Ll o !
Form 990-PF (2011)
JSA
1E1480 1 000

91794s M831 8/%/2012 11:41:55 PM

6170005 PAGE 12



Form 990-PF (2011) THE ANDROCLES FOUNDATION, INC.
@4 Private Operating Foundations (see instructions and Part VII-A, question 9)

1a

2a

20-1514742 Page 10

NOT APPLICABLE

If the foundation has received a ruling or determination letter that it 1s a private operating

foundation, and the ruling is effective for 2011, enter thedateoftheruting . . . . . . . . . . »

Check box to indicate whether the foundation 1s a private operating foundation descnbed in section | | 4942())(3) or I 4942(5)(5)
Enter the lesser of the ad- Taxyear Pror 3 years (e) Total

Justed net income from Part (a) 2011 {b)2010 {c) 2009 {d) 2008

| or the minimum investment
retum from Part X for each
year listed

Qualifying distnbutions from Part
Xit, ine 4 for each year listed

Amounts included in line 2¢ not
used directly for active conduct
of exempt activthes . , . . .

Qualifying  distributions  made
directly for actve conduct of
exempt actwvites Subtract Ine
2dtromime2c | , , , , .

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

"Assets" altemative test - enter

(1) vaueofallassets . .

(2) Value of assets qualying
under secton
49420)(3BYM. . . . .

"Endowment” alternatrve  test-
enter 2/3 of minimum invest-
ment retumn shown in Part X
ime 6 for each year listed

“Support” altemative test - enter

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

(2) Support from general
pubic and 5 or more
exempt organzatons as
provided In secton 4942
oBm) .. .. .

(3) Lagest amount of sup-
port from an exempt
organzation

(4) Gross mvestment ncome ,

at any time during the year - see instructions.)

Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

Information Regarding Foundation Managers:

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) )

N/A

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

N/A

|

|

|

|

|

1

a
b

|

|

|

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.

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

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

Any submission deadlines

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

factors

JSA
1E1490 1 000

91794s M831 8/9/2012 11:41:55 PM 6170005

Form 990-PF (2011)
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THE ANDROCLES FOUNDATION, INC. 20-1514742
Form 990-PF (2011) Page 11
F1i®A"M Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient ) ";L’f{ﬁ:{‘?aﬁdsmug ' Fgg:g:‘? Purpose of grant or Amount
Name and address (home or business) A o ranae® | recipient contnbution
a Paid dunng the year
ATTACHMENT 15
- | I > 3a 1,075,000.
b Approved for future payment
e < I TP > 3b
Form 990-PF (2011)
JsA
1E1491 1 000
91794s M831 8/9/2012 11:41:55 PM 6170005 PAGE 14



THE ANDROCLES FOUNDATION,

Form 990-PF (2011)

PN Y Analysis of Income-Producing Activities

INC.

20-1514742

Page 12

Enter gross amounts unless otherwise indicated

1

h Hh N

-0 W oo ~N®

- -

12
13

Program service revenue
a

Unrelated business income

Excluded by section 512, 513, or 514

(a)
Business code

(b)
Amount

(c)

Exxiusion code

(d)

Amount

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

o a o o

f

g Fees and contracts from government agencies
Membership dues and assessments | | | _ .
Interest on savings and temporary cash investments
Dvidends and interest from securthes | | |
Net rental income or (loss) from real estate

a Debt-financed property . , |
b Not debt-financed property , , . ... ..
Net rental income or (loss) from personal property
Other investmentincome , ., ., ... ....
Gain or (loss) from sales of assets other than inventory
Net income or (loss) from special events , . .
Gross profit or (loss) from sales of inventory. .

Other revenue a

14

530,797.

5,995.

18

192,316.

b PASS THRU ORDINARY LOSS

523000

62,339.

c

d

e

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

723,113,

5,985.

(See worksheet in line 13 instructions to verify calculations )
ELP QY B:-] Relationship of Activities to the Accomplishment of Exempt Purposes

791,447.

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )
Jsa Form 990-PF (2011)
1E1492 1 000

917945 M831 8/9/2012 11:41:55 PM

6170005

PAGE 15



Form 980-PF (2011) THE ANDROCLES FOUNDATION, INC. 20-1514742 Page 13

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 Yes | No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political i
organizations? . 4

a Transfers from the reporting foundation to a noncharitable exempt organzation of IR L-x_J
(1) Cash e e e e e e e e e e e e e e 1a(1) X
(2) Otner @sSetS |, | . . ..ttt e e e e e e e e e e e 1a(2) X

b Other transactions PR NP
(1) Sales of assets to a nonchantable exempt organzation | | . . . . . . . . .t i e 1b(1) X
(2) Purchases of assets from a noncharitable exemptorganzation . . . . . . .. ... .. . o i v, 1b(2) X
(3) Rental of facilities, equipment, orotherassets | , . . . .. ... ... ... ... .ttt 1b(3) X
(4) Reimbursement amangements | | . . L L. L L L L L. e e e e e e e e 1b(4) X
(5) Loans Orloan guarantees . . . . . . . . . .. ... ittt e e h e e e 1b(5) X
(6) Performance of services or membership or fundraising solictations . . . . . . . . .. . . v v v v .. 1b(6) X

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

d If the answer to any of the above Is "Yes," complete the following schedule. Column (b) should always show the fairr market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than fair market
value I1n any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

(a) Line no {b) Amount invoived (c) Name of nonchantable exempt organzation {d) Descnption of transfers, transactions, and shanng arrangements

N/A N/A

2a Is the foundation directly or indirectly affihated with, or related to, one or more tax-exempt organizations
described 1n section 501(c) of the Code (other than section 501(c)(3)) or in section 527?
b If "Yes," complete the following schedule

DYesNo

{a) Name of organization {b) Type of organization (c) Descnption of relationship

Under penaltes of penury, | declare that | hawe examined this retum, including accompanymng schedules and statements, and to the best of my knowledge and belef, it is true,

Sign carrect, angaomplete cl. of preparer (other than ayer) |/ on,all iInformation of which preparer has any knowledge
[ 7 ~ 7é 4 M. the RS discuss this retum
Here 'M;%@%K “‘é//ﬁfzo/z> Pﬂ-@‘“’E‘NT’ w:r); th: preparer _shown below
_{gnaturdf officer or trustee = Date Title (see nstructions)? Yes l:] Noy
Paid Print/Type preparer's name { Preparer's signature Date Check l_' if | PTIN
Preparer RONALD FINKELSTEIN weﬂ JIA :}-,.{“ 5(1 S’/ID/)L self-employed| 00301744
LI |

Firm's name P MARCUM LLP

Firm's EIN p11-1986323

Use Only [Fim's address p» 10 MELVILLE PARK RD

MELVILLE, NY 11747 Phoneno 631 414-4000

Form 990-PF (2011)

JSA
1E1483 2 000

91794s M831 8/9/2012 11:41:55 PM 6170005 PAGE 16




Schedule B Schedule of Contributors OMB No 1545-0047
(Form 990, 990-EZ,

or 990-PF) » Attach to Form 990, Form 990-EZ, or Form 990-PF. %}1 1
Department of the Treasury

Intemal Revenue Service

Name of the organization Employer identification number
THE ANDROCLES FOUNDATION, INC.

20-1514742

Organization type (check one)

Filers of: Section:

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

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

[] 501(c)(3) taxable private foundation

Check If your organization 1s covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See
instructions

General Rule

For an organization filing Form 990, 890-EZ, or 990-PF that received, during the year, $5,000 or more (in money or
property) from any one contributor. Complete Parts | and Il

Special Rules

D For a section 501(c)(3) organization filng Form 990 or 990-EZ that met the 33 1/3 % support test of the regulations
under sections 509(a)(1) and 170(b)(1)(A)(w1) and recewved from any one contributor, during the year, a contribution of
the greater of (1) $5,000 or (2) 2% of the amount on (1) Form 990, Part VI, line 1h, or (1) Form 990-EZ, line 1
Complete Parts | and lI

D For a section 501(c)(7), (8), or (10) organization filng Form 990 or 990-EZ that received from any one contributor,
during the year, total contributions of more than $1,000 for use exclusively for religious, charitable, sctentific, literary,
or educational purposes, or the prevention of cruelty to children or animals Complete Parts |, il, and Ili

[:] For a section 501(c)(7), (8), or (10) organization fiing Form 990 or 990-EZ that received from any one contributor,
during the year, contributions for use exclusively for religious, charitable, etc , purposes, but these contributions did
not total 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 >3

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 980,
980-EZ, or 990-PF), but # must answer "No" on Part IV, line 2, of its Form 990, or check the box on line H of ts Form 990-EZ or on
Part |, line 2, of its Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 930-PF) (2011)

JSA

1E1251 1 000
917945 M831 8/9/2012 11:41:55 PM 6170005 PAGE 18



Schedule B (Form 990, 930-EZ, or 990-PF) (2011)

Page 2

Name of organization THE ANDROCLES FOUNDATION,

INC.

Employer identification number
20-1514742

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

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

LLYR CHARITABLE ANNUITY TRUST

MELVILLE, NY 11747

2,288,948.

Person
Payroll
Noncash

(Complete Part Il f there is
a noncash contribution )

(a)
No.

(b}
Name, address, and ZIP + 4

()

Total contributions

(d)
Ty pe of contribution

LLYR CHARITABLE ANNUITY TRUST

MELVILLE, NY 11747

1,017,452.

Person
Payroll
Noncash

(Complete Part Il if there s
a noncash contribution.)

(a)
No.

(b}
Name, address, and ZIP + 4

{c)

Total contributions

{d)
Type of contribution

Person
Payroll
Noncash

(Complete Part |l if there 1s
a noncash contribution )

(a)
No.

(b)
Name, address, and ZIP + 4

{c)

Total contributions

(d)
Type of contribution

Person
Payroll
Noncash

{Complete Part Il f there 1s
a noncash contribution )

(a)
No.

(b}
Name, address, and ZIP + 4

()

Total contributions

(d)
Type of contribution

Person
Payroll
Noncash

(Complete Part Il f there is
a noncash contribution )

(a)
No.

{b)

Name, address, and ZIP + 4

{c)

Total contributions

(d)
Type of contribution

Person
Payroll
Noncash

(Complete Part Il f there i1s
a noncash contribution.)

Jsa
1E1253 1000

91794s M831

8/9/2012 11:41:55 PM

Schedule B (Form 990, 990-EZ, or 930-PF) (2011)

6170005
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Schedule B (Form 890, 990-EZ, or 980-PF) (2011)

Page 3

Name of organzation

THE ANDROCLES FOUNDATION, INC.

Employer identification number
20-1514742

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

(a) No. (c)
from (b) ) (d)
o Description of noncash property given FMV (or estimate) Date received
Part| P property 8 (see instructions)
PUBLICLY TRADED SECURITIES
1
2,288,948. 12/14/2011
{a) No. c
; (b) @ (d)
rom Description of noncash property given FMV (or estimate) Date received
Part| P property g (see instructions)
(a) No. c
; (b) @ ()
rom Description of noncash property given FMV (or estimate) Date received
Part | P property g (see instructions)
(a) No. (c)
f (b) . (d)
rom Description of noncash pro, iven FMV (or estimate) Date received
Part | p property g (see instructions)
(a) No. c
o (b) © ()
om Description of noncash property given FMV (or estimate) Date received
Part | P property g (see instructions)
(a) No. c
" (b) © (d)
om Description of noncash property given FMV (or estimate) Date received
Part | P property g {see instructions)
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2011)
1E1254 1 000

917945 M831 8/9/2012

11:41:55 PM

6170005

PAGE 20



Schedule B (Form 990, 980-EZ, or 990-PF) (2011)

Page 4

Name of organization THE ANDRQCLES FOUNDATION, INC.

Employer identification number
20-1514742

m Exclusively religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) organizations
that total more than $1,000 for the year. Complete columns (a) through (e) and the following line entry.

For organizations completing Part Ill, enter the total of exclusively religious, charttable, etc.,
contributions of $1,000 or less for the year. (Enter this information once. See instructions.) » $

Use duplicate copies of Part Il if additional space Is needed.

(a) No.
I!;romI (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
art
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
'l;roml {b) Purpose of gift (c) Use of gift (d) Description of how gift 1s held
art
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
I1‘_“‘romI (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
art
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
I‘romI (b) Purpose of gift (¢) Use of gift (d) Description of how gift 1s held
Part
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2011)
1E1255 1 000

91794s M831 8/9/2012 11:41:55 pPM

6170005 PAGE 21
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THE ANDROCLES FOUNDATION, INC. 20-1514742

ATTACHMENT 2

FORM 990PF, PART T - OTHER INCOME

REVENUE
AND
EXPENSES
DESCRIPTION PER BOOKS
ORDINARY LOSS: ONEOK PARTNERS UBT -4,129.
ORDINARY LOSS ON SALE:ONEOK PARTNERS UBT 66,468.
TOTALS 62,339.

917945 M831 8/9/2012 11:41:55 PM 6170005

PAGE 23
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THE ANDROCLES FOUNDATION, INC. 20-1514742

ATTACHMENT 11

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

DESCRIPTION AMOUNT

ADJUSTMENT DUE TO APPRECIATION ON 170,513.
DONATED STOCK

CUMULATIVE ORDINARY INCOME ADJUSTMENT TO 60, 045.

INVESTMENT IN ONEOK PARTNERS LP

TOTAL 23 58.

91794s M831 8/9/2012 11:41:55 PM 6170005
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THE ANDROCLES FOUNDATION,

FORM 990PF, PART VII-B,

INC.

20-1514742

ATTACHMENT 12

LINE 5C-EXPENDITURE RESPONSIBILITY STATEMENT

GRANTEE'S NAME:
GRANTEE'S ADDRESS:
CITY, STATE & ZIP:
GRANT DATE:

GRANT AMOUNT:
GRANT PURPOSE:
AMOUNT EXPENDED:
ANY DIVERSION? NO
DATES OF REPORTS:
VERIFICATION DATE:

RESULTS OF VERIFICATION:

91794S M831 8/9/2012

SEE ATTACHMENT 3 & 4

11:41:55 PM

6170005
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THE ANDROCLES FOUNDATION, INC. 20-1514742

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

ATTACHMENT 14

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION

UBS FINANCIAL SERVICES ADVISORY 125,203.
677 WASHINGTON BOULEVARD- 4TH FLOOR

STAMFORD, CT 06901-3707

FINANCIAL AND INVESTMENT ADVISORY SERVICES

TOTAL COMPENSATION 125,203.

91794s M831 8/9/2012 11:41:55 PM 6170005 PAGE 35
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SCHEDULE D . . OMB No 1545-0092
(Form 1041) Capital Gains and Losses
Department of the Treasury » Attach to Form 1041, Form 5227, or Form 990-T. See the Instructions for g@1 1
Intemal Revenue Service Schedule D (Form 1041) (also for Form 5227 or Form 990-T, if applicable).
Name of estate or trust Employer identification number
THE ANDROCLES FOUNDATION, INC. 20-1514742
Note: Form 5227 filers need to complete only Parts | and Il.
Short-Term Capital Gains and Losses - Assets Held One Year or Less
(f) Gain or (loss) for
(a) Descniption of property {b) Date acquired {c) Date sold Cost or other b :
(Example 100 shares 7% preferred of *Z" Co) (mo, day, ;lrl) (:’I)O ,Zay, ) (d) Sates pnce (e)(seoe |nsu'uct.|trar|sa)SIS su':t;ec?t('er;’g;:r(d)
1a
SHORT-TERM CAPITAL GAIN DIVIDENDS ATCH 1 227.
b Enter the short-term gain or (loss), If any, from Schedule D-1,lne 1b | _ _ . . . . . . .. .. ... ... ... 1ib -138,572.
2 Short-term capital gain or (loss) from Forms 4684, 6252, 6781, and 8824 _ . . . . . . . ... . .. ..... 2
3 Net short-term gain or (loss) from partnerships, S corporations, and other estatesortrusts _ _ . . ., . _ . . 3
4 Short-term capital loss carryover Enter the amount, f any, from line 9 of the 2010 Captal Loss
Carryover Worksheet . . . . . .. .. L e e 4 { )
§ Net short-term gain or (loss). Combine Iines 1a through 4 in column (f) Enter here and on line 13,
column (3Yontheback. . . . . . .. .. . . . . . . . i e e seeeos >l 5 -138,345.
144l Long-Term Capital Gains and Losses - Assets Held More Than One Year
() Gain or (loss) for
)D tion of b) Dat red Date sold Cost or other b
(Example(a1 oo"si°§r§s'3'§e°pr‘£"n2'§' of "Z" Co) ¢ (mo. day. yr) ((r‘r:1)o S dayyr) (d) Sales pnce (e)(s:es instructions) Su‘;':a‘::"“(‘;’g:m"’(d)
6a
LONG-TERM CAPITAL GAIN DIVIDENDS ATCH 2 17,106.
b Enter the long-term gain or (loss), f any, from Schedule D-1,line6b_ . _ . . . . . . . ... ... ... .... 6b 313, 555.
7 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781, and 8824 _ . . . . . . . . ... ... 7
8 Net long-term gain or (loss) from partnerships, S corporations, and other estatesortrusts _ _ . . . . .. . .. 8
9 Capttalgaindistributions | . . L L e e 9
10 Ganfrom Form 4797, Partl . L e 10
11 Long-term capital loss carryover Enter the amount, if any, from line 14 of the 2010 Capttal Loss
Carryover Worksheet | L e 11 |( )
12 Net long-term gain or (loss). Combine lines 6a through 11 in column (f) Enter here and on lhine 14a,
column(3)onthe back . . . . . . . . . .. . e e i a4 e e e e s e e s s e > 12 330,661.
For Paperwork Reduction Act Notice, see the Instructions for Form 1041. Schedule D (Form 1041) 2011
JSA
1F1210 2 000
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Schedule D (Form 1041) 2011 Page 2

Summary of Parts | and II {1) Beneficianes' (2) Estate's
Caution: Read the instructions before completing this part. (see instr) or trust's (3) Total
13 Netshort-term gainor(loss) . . .. ................. 13 -138,345.
14 Net long-term gain or (loss):
a Totatforyear . . . . . . .. ....... . . ... ... .. 14a 330,661.
b Unrecaptured section 1250 gain (see line 18 of the wrksht.), . . _ . 14b
€ 28%rategan . L. e, 14c
15 Total net gain or (loss). Combine lines 13 and 14a _ _ | . . . . > |15 192,316.

Note: /f line 15, column (3), 1s a net gan, enter the gan on Form 1041, line 4 (or Form 990-T, Part | line 4a) If ines 14a and 15, column (2), are net
gams, go to Part V, and do not complete Part IV If ine 15, column (3), is a net loss, complete Part IV and the Capital Loss Carryover Worksheet, as necessary

Capital Loss Limitation

16 Enter here and enter as a (loss) on Form 1041, line 4 (or Form 990-T, Part |, ine 4c, if a trust), the smaller of
a The loss on line 15, column(3)or b $3,000 16 |(

Note: /f the loss on line 15, column (3), 1s more than $3,000, or if Form 1041, page 1, line 22 (or Form 990-T, line 34), 1s a loss, complete the Capital Loss
Carryover Worksheet in the instructions to figure your capttal loss carryover

m Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Complete this part only if both lines 14a and 15 in column (2) are gains, or an amount I1s entered in Part | or Part Il and
there i1s an entry on Form 1041, line 2b(2), and Form 1041, ine 22, is more than zero

Caution: Skip this part and complete the Schedule D Tax Worksheet in the instructions if

e Either line 14b, col (2) or line 14c, col (2) i1s more than zero, or

® Both Form 1041, Iine 2b(1), and Form 4952, line 4g are more than zero

Form 990-T trusts. Complete this part only If both lines 14a and 15 are gains, or qualified dividends are included In income in Part |

of Form 890-T, and Form 990-T, line 34, 1s more than zero Skip this part and complete the Schedute D Tax Worksheet In the instructions
if either line 14b, col (2) or ine 14c, col. (2) is more than zero

17 Enter taxable income from Form 1041, line 22 (or Form 990-T,lne 34) .  [17 <
18 Enter the smaller of line 14a or 15 n column {2) S o
butnotlessthanzero, . . ... . ... ...... 18 i
19 Enter the estate's or trust's qualfied dividends M
from Form 1041, line 2b(2) (or enter the qualified e Y
dividends included i income in Part | of Form 990-T) _ | 19
20 Addines18and19 , . . . .. ... ...... 20
21 If the estate or trust is filng Form 4952, enter the . A
amount from line 4g, otherwise, enter 0- _ . » | 21 Jas
22 Subtract ine 21 from line 20 If zero orless, enter-0- , . . ... ....... 22 B
23  Subtract ine 22 from line 17 If zero orless, enter-0- _ _ . . . . . ... ... 23 !
24 Enter the smaller of the amounton line 170r$2,300 , . . . . ... ... .. 24 .
25 Is the amount on line 23 equal to or more than the amount on line 24?
Yes. Skip lines 25 and 26, go to hne 27 and check the "No" box
No. Enter the amount fromlne 23, _ . . . ... ... ... .. ..... 25
26 Subtracthne 25fromine24. . . . ... .. ... ... .. ... .. ... .. 26
27 Are the amounts on lines 22 and 26 the same?
Yes. Skip lines 27 thru 30; go to line 31 D NO. Enter the smaller of line 17 or Iine 22 27
28 Enter the amount from line 26 (If ine 26 1s blank, enter-0-) . . . . . . ... 28
29 Subtracthne 28fromne 27 . . . . . . .. . . 29
30 Multiply ine 20 by 15% (15) . . . . . . . ..\ \ it 30
31 Figure the tax on the amount on line 23 Use the 2011 Tax Rate Schedule for Estates and Trusts
(see the Schedule Ginstructions in the instructions for Form 1041) . _ . . . .. . . ... ... ..... 31
32 Addlines 30 and 31 | e e e e e 32
33 Figure the tax on the amount on line 17 Use the 2011 Tax Rate Schedule for Estates and Trusts
(see the Schedule G instructions in the instructions for Form 1041) _ . . . . . . . . .. ... .... ... 33
34 Tax on all taxable income. Enter the smaller of iine 32 or line 33 here and on Form 1041, Schedule
G line 1a (or Form 890-T. line 36) . . . . o o it i ittt it i e e e i e e e e a e asas 34

Schedule D (Form 1041) 2011

JSA
1F1220 2 000
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SCHEDULE D-1
(Form 1041)

Department of the Treasury
Intemal Revenue Service

Continuation Sheet for Schedule D

. (Form 1041)

> See instructions for Schedule D (Form 1041).
> Attach to Schedule D to list additional transactions for lines 1a and 6a.

OMB No 1545-0092

2011

Name of estate or trust

THE ANDROCLES FOUNDATION,

INC.

20-1514742

Employer identification number

m Short-Term Capital Gains and Losses - Assets Held One Year or Less

(b) Date

D tion of Exampl Cost or cther b G (loss)
N e w6 e e e e
1a PUBLICLY TRADED
SECURITIES- ST: UBS 820- VARIQUS VARIOUS 952, 766. 1,088,136. -135,370.
100,000 UNITS FHLB STEP-UP 4
CALL BOND 2.25% DUE 12301 | 03/09/2011 06/30/2011 100, 000. 100, 000.
ST CAP LOSS: PASS THRU -
POWERSHARES DB COMMODITY VARIOQUS VARIOUS 3,202. -3,202.
1b Total. Combine the amounts in column (f) Enter here and on ScheduleD,line1b . . . . ... .. .......... -138,572.
For Paperwork Reduction Act Notice, see the Instructions for Form 1041. Schedule D-1 (Form 1041) 2011
JSA
1F1221 2 000
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Schedule D-1 (Form 1041) 2011

Page 2

Name of estate or trust as shown on Form 1041 Do not enter name and employer identfication number d shown on the other side

Employer identification number

mLong-Term Capital Gains and Losses - Assets Held More Than One Year

b) Date .
e Gescrpte o sty Erarple N R e
6a PUBLICLY TRADED
SECURITIES- LT: UBS 820- VARIOUS VARIOUS 3,821,3009. 3,650,070. 171,239.
4,000 UNITS ONEOK PARTNERS
LP VARIOUS 05/26/2011 330,081. 192,228. 137,853.
PUBLICLY TRADED
SECURITIES- LT: UBS 308- VARIOQUS VARIOQUS 1,552,343. 1,542,971. 9,372.
LT CAP LOSSES: PASS
THRU-POWERSHARES DB COMMO | VARIOUS VARIOUS 4,9009. -4,909.
6b_Total. Combine the amounts in column (f) Enter here and on Schedule D, fine6b . . . . . ... . . ..o .o.... 313,555.

JSA

1F1222 2 000

91794s M831 8/9/2012 11:41:55 PM 6170005

Schedule D-1 (Form 1041) 2011
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THE ANDROCLES FOUNDATION, INC.

FEDERAL CAPITAL GAIN DIVIDENDS

SHORT-TERM CAPITAL GAIN DIVIDENDS

SHORT TERM CAPITAL GAIN DIVIDENDS: UBS 308

TOTAL SHORT-TERM CAPITAL GAIN DIVIDENDS

LONG-TERM CAPITAL GAIN DIVIDENDS

15% RATE CAPITAL GAIN DIVIDENDS

LONG TERM CAPITAL GAIN DIVIDENDS: UBS 820
LONG TERM CAPITAL GAIN DIVIDENDS: UBS 380

TOTAL 15% RATE CAPITAL GAIN DIVIDENDS

TOTAL LONG-TERM CAPITAL GAIN DIVIDENDS

91794s M831 8/9/2012 11:41:55 PM

20-1514742

ATTACHMENT 1

227.

227.

ATTACHMENT 2

17,022.
84.

17,106.

17,106,

ATTACHMENT (S) 1,2

6170005

PAGE 41
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THE ANDROCLES FOUNDATION
EIN: 20-1514742
YEAR: 12/31/2011

FORM 990-PF, PART VII-B, LINE 5S¢

The following information is provided in accordance with IRC § 4945(h)(3) and Reg. 534945-5(d) to
demonstrate that the foundation exercised expenditure responsibility in regard to its grants.

NAME AND ADDRESS OF GRANTEE. THE SCRIPPS HOWARD FOUNDATION
P O BOX 634568
CINCINNATI, OH 45263-4568

AMOUNT OF GRANT: $45,000 00
DATE OF GRANT. 1212312011
PURPOSE OF GRANT THE PURPOSE OF THE GRANT IS TO SUPPORT

~ THE ROY W HOWARD ENDOWMENT AT INDIANA UNIVERSITY FOR JOURNALISM STUDENTS
- THE JACK R HOWARD ENDOWMENT AT COLUMBIA UNIVERSITY FOR STUDENTS
PURSUING A MASTER'S DEGREE IN JOURNALISM

TO THE GRANTOR'S KNOWLEDGE, GRANTEE HAS
DIVERTED A PORTION OF FUNDS FROMTHE ~ NO, TO THE KNOWLEDGE OF THE GRANTOR NO FUNDS HAVE BEEN DIVERTED TO ANY OTHER
PURPOSE OF THE GRANT (YES, NO) ACTIVITY

DATES OF REPORTS RECEIVED FROM GRANTEI THE SCRIPPS HOWARD FOUNDATION HAS NOT FORMALLY ISSUED REPORTS FOR ITS
12/31/2011 YEAR END HOWEVER, THE DIRECTORS OF THE ANDROCLES FOUNDATION
HAVE BEEN REASSURED THAT THE GRANTS FOR THE ROY W HOWARD ENDOWMENT AND
THE JACK R. HOWARD ENDOWMENT HAVE BEEN ISSUED ACCORDING TO THE
TERMS OF THE AGREEMENT

DATES AND RESULTS OF ANY VERIFICATION  THE $45,000 GRANT TO THE ORGANIZATION HAS BEEN UTILIZED EFFECTIVELY
OF THE GRANTEE'S REPORTS* NO FURTHER INDEPENDENT VERIFICATION WAS NECESSARY

STATEMENT OF EXPENDITURE RESPONSIBILITY




THE ANDROCLES FOUNDATION
EIN: 20-1514742
YEAR: 12/31/2011

FORM 990-PF, PART VII-B, LINE 5¢

The following information is provided in accordance with IRC § 4945(h)(3) and Reg. 534945-5(d) to
demonstrate that the foundation exercised expenditure responsibility in regard to its grants.

NAME AND ADDRESS OF GRANTEE: BRADLEY ZANKEL FOUNDATION, INC.
C/O LAMB & BARNOSKY, LLP
534 BROADHOLLOW RD, SUITE 210
MELVILLE, NY 11747

AMOUNT OF GRANT: $80,000.00
DATE OF GRANT: 12/23/2011
PURPOSE OF GRANT: THE PURPOSE OF THE GRANT IS TO SUPPORT AND FUND RESEARCH SPECIFIC TO

INDENTIFYING AND CURING BRAIN CANCER.

TO THE GRANTOR'S KNOWLEDGE, GRANTEE HAS

DIVERTED A PORTION OF FUNDS FROM THE

PURPOSE OF THE GRANT: (YES, NO) NO, TO THE KNOWLEDGE OF THE GRANTOR NO FUNDS HAVE BEEN DIVERTED TO ANY OTHER
ACTIVITY.

DATES OF REPORTS RECEIVED FROM GRANTEE:
THE BRADLEY ZANKEL FOUNDATION HAS NOT FORMALLY ISSUED REPORTS FOR ITS
12/31/2011 YEAR END. HOWEVER, THE DIRECTORS OF THE ANDROCLES FOUNDATION
HAVE BEEN PROVIDED SUPPORTING INFORMATION TO CONFIRM THAT THE GRANTS
HAVE BEEN DISTRIBUTED IN ACCORDANCE WITH THE TERMS OF THE AGREEMENT.

DATES AND RESULTS OF ANY VERIFICATION
OF THE GRANTEE'S REPORTS THE $80,000 GRANT TO THE ORGANIZATION HAS BEEN UTILIZED EFFECTIVELY.
NO FURTHER INDEPENDENT VERIFICATION WAS NECESSARY.

STATEMENT OF EXPENDITURE RESPONSIBILITY
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THE ANDROCLES FOUNDATION, INC.

EIN: 20-1514742

FOR THE YEAR ENDED DECEMBER 31, 2011

CONTRIBUTIONS, GIFTS AND GRANTS PAID DURING THE YEAR

STATEMENT C

FORM 990-PF, PART XV, LINE 3A

RECIPIENT: NAME | RELATIONSHIP TO ANY FOUNDATIO | PURPOSE OF AMOUNT
AND ADDRESS FOUNDATION N GRANT
MANAGER/SUBSTANTIAL | STATUS OF
CONTRIBUTOR RECIPIENT
ACLU Foundation None 501(c)(3)-Public | Civil Liberties $10,000.00
125 Broad Street Charity Advocacy
18® Floor
New York, NY 10004
American Friends None 501(c)(3)-Public | Community 10,000.00
Service Committee Charity Development,
1501 Cherry Street Advocacy for
Philadelphia, PA 19102 Justice and
Peace Education
Worldwide
Ashoka None 501(c)(3)-Public | Charitable Grant 10,000.00
1700 North Moore St Charity
Suite 2000
Arlington, VA 22209
Bradley Zankel None 501(c)(3)- Medical/Cancer 80,000.00
Foundation, Inc. Private Non- Grant
c/o Lamb & Barnosky, Operating
LLP Foundation-
534 Broadhollow Road Exercised
Suite 210 Expenditure
Melville, NY 11747 Responsibility
Catholic Charities of None 501(c)(3)-Public | Religious 20,000.00
the Diocese of Santa Charity Charitable Grant
Rosa
P.O. Box 4900
Santa Rosa, CA 95402
Ceres Community None 501(c)(3)-Public | Community 20,000.00
Project Charity Outreach by
Ceres Project Teaching
P.O. Box 1562 Healthy
Sebastopol, CA 95473 Consumption
for People,

Communities

Androceles Form 990-PF, Part XV, Lmne 3a




THE ANDROCLES FOUNDATION, INC.

EIN: 20-1514742

FOR THE YEAR ENDED DECEMBER 31, 2011

CONTRIBUTIONS, GIFTS AND GRANTS PAID DURING THE YEAR

STATEMENT C
FORM 990-PF, PART XV, LINE 3A
and the Planet
through Organic
Foods
Challenged Athletes None 501(c)(3)-Public | Support 75,000.00
Foundation Charity Physically
9591 Waples St Disabled During
San Diego, CA 92191 Physical Fitness
and Competitive
Athletics
Christ the Savior None 501(c)(3)-Public | Religious Grant 20,000.00
Orthodox Church Charity
(under Orthodox
Church of America)
340 East 71 Street
New York, NY 10021
City Harvest, Inc. None 501(c)(3)-Public | Prevention of 30,000.00
575 8th Avenue Charity Hunger
4™ Floor
New York, NY 10018
Copan’s Place None 501(c)(3)-Public | Animal 5,000.00
720 Virginia St Charity Protection and
Bellingham, WA 98225 Welfare
Council on Aging None 501(c)(3)-Public | Services for 20,000.00
Services for Seniors Charity Seniors
30 Kawana Springs Rd.
Santa Rosa, CA 95404
DeLancey Street None 501(c)(3)-Public | Residential 12,000.00
Foundation Charity Education
600 Embarcadero St. Center
San Francisco, CA
94107
Doctors Without None 501(c)(3)-Public | Medical Grant 43,000.00
Borders Charity
P.O. Box 5030
Hagerstown, MD
21741

Androceles Form 990-PF, Part XV, Line 3a




THE ANDROCLES FOUNDATION, INC.

EIN: 20-1514742

FOR THE YEAR ENDED DECEMBER 31, 2011

CONTRIBUTIONS, GIFTS AND GRANTS PAID DURING THE YEAR

STATEMENT C

FORM 990-PF, PART XV, LINE 3A

Feeding America None 501(c)(3)-Public | Fighting 20,000.00
(formerly known as Charity Domestic
America’s Second Hunger Relief
Harvest)
P.O. Box 96749
Washington DC 20090-
6749
Food Animal Concerns | None 501(c)(3)-Public | Public Health 17,000.00
Trust Charity Concerns
3525 W Peterson
Avenue
Chicago, IL 60659
Gallery North None 501(c)(3)-Public | Contemporary 55,000.00
90 North Country Road Charity Art Museum
Setauket, NY 11733
Grameen Foundation None 501(c)(3)-Public | Micro Finance 10,000.00
1101 15" St. NW Charity and Innovative
3™ Floor Technology to
Washington DC 20005 Fight Global
Poverty
Habitat for Humanity None 501(c)(3)-Public | Housing for the 10,000.00
of New York City Charity Needy
111 John Street
23" Floor
New York, NY 10038
Habitat for Humanity None 501(c)(3)-Public | Housing for the 20,000.00
of Ouachita Charity Needy in
1220 North 18® St Monroe, LA
Suite 303
Monroe, LA 71201
Habitat of Humanity of | None 501(c)(3)-Public | Housing for the 20,000.00
Sonoma County Charity Needy in
3273 Airway Drive Sonoma County,
Suite E CA
Santa Rosa, CA 95403
International Center for | None 501(c)(3)-Public | Promotes 10,000.00
Journalists Charity Quality in

Androceles Form 990-PF, Part XV, Line 3a




THE ANDROCLES FOUNDATION, INC.

EIN: 20-1514742

FOR THE YEAR ENDED DECEMBER 31, 2011

CONTRIBUTIONS, GIFTS AND GRANTS PAID DURING THE YEAR

STATEMENT C

FORM 990-PF, PART XV, LINE 3A
1616 11 Street NW Journalism
Washington DC 20006 Worldwide
La Jolla YMCA None 501(c)(3)-Public | Public health 10,000.00
8355 Cliffridge Avenue Charity concerns
La Jolla, CA 92037
Lucille Packard None 501(c)(3)-Public | Health Care 20,000.00
Foundation for Charity Concerns
Children’s Health
400 Hamilton Avenue
Suite 340
Palo Alto, CA 94301
Middleway House None 501(c)(3)-Public | Social Services 15,000.00
P.O.Box 95 Charity
Bloomington, ID 47402
Monarch School None 501(c)(3)-Public | Educate 10,000.00
Project Charity Students
808 West Cedar Street Impacted by
San Diego, CA 92101 Homelessness
New York Public None 501(c)(3)-Public | Educational 60,000.00
Library Charity Charity
476 Fifth Avenue
New York, NY 10018
Northern CA Public None 501(c)(3)-Public | Media 10,000.00
Broadcasting, Inc. Charity Communication
2601 Mariposa Street to Northern
San Francisco, CA California
94110-1426
Orthodox Peace None 501(c)(3)-Public | Religious Grant 25,000.00
Fellowship Charity
P.O. Box 6009
Raleigh, NC 27628-
6009
Palm Care Healthcare None 501(c)(3)-Public | Health Care 20,000.00
Foundation Charity Grant

652 Petaluma Avenue
Suite E

Androceles Form 990-PF, Part XV, Line 3a




THE ANDROCLES FOUNDATION, INC.

EIN: 20-1514742

FOR THE YEAR ENDED DECEMBER 31, 2011

CONTRIBUTIONS, GIFTS AND GRANTS PAID DURING THE YEAR

STATEMENT C

FORM 990-PF, PART XV, LINE 3A

Sebastopol, CA 95402

Peninsula Aquatics San | None 501(c)(3)-Public | Health Care 20,000.00
Diego Charity Grant
3446 Stadium Place
San Diego, CA 92122-
3308
Polaris Project None 501(c)(3)-Public { Combat Human 20,000.00
P.O. Box 53315 Charity Trafficking and
Washington DC 20009 Modern-Day
Slavery
Project Medishare for None 501(c)(3)-Public | Sharing Human 45,000.00
Haiti Charity and Technical
P.O. Box 381208 Resources with
Miami, FI 33238 its Haitian
Partners to
Achieve Quality
Healthcare and
Development
Services for All
Rancho Coastal None 501(c)(3)-Public | Animal 20,000.00
Humane Society Charity Protection and
389 Requeza Street Welfare
Encinitas, CA 92024
Redwood Empire Food | None 501(c)(3)-Public | Ending 30,000.00
Bank Charity Community
3320 Industrial Drive Hunger
Santa Rosa, CA 95403
Redwood Gospel None 501(c)(3)-Public | Ending 20,000.00
Mission Charity Community
P.O. Boc 493 Hunger
Santa Rosa, CA 95402
Santa Fe Animal None 501(c)(3)-Public | Reduce Animal 15,000.00
Shelter Charity Suffering
100 Caja de Rio Road
Santa Fe, NM 87507
San Diego Humane None 501(c)(3)-Public | Human 10,000.00

Androceles Form 990-PF, Part XV, Line 3a




THE ANDROCLES FOUNDATION, INC.

EIN: 20-1514742

FOR THE YEAR ENDED DECEMBER 31, 2011

CONTRIBUTIONS, GIFTS AND GRANTS PAID DURING THE YEAR

STATEMENT C

FORM 990-PF, PART XV, LINE 3A

Society & SCPA

Charity

Treatment of

5500 Gaines St Animals and
San Diego, CA 92110 Enhancement of

Human-Animal

Bond
San Diego Food Bank | None 501(c)(3)-Public | Provide Food to 10,000.00
9850 Distribution Charity People in Need
Avenue and Connect
San Diego, CA 92121 People to Health

and Human

Service

Providers
Save a Pet Animal None 501(c)(3)-Public | Animal Rescue 20,000.00
Rescue, Inc. Charity Shelter and
608 Route 112 Adoption Center
Port Jefferson Station,
NY 11776
Scripps Howard None 501(c)(3)- Promote Free 45,000.00
Foundation Private Non- Press, Foster
P.O. Box 5380 Operating Journalism &
Cincinnati, OH 45201- Foundation- Media
5380 Exercised Education

Expenditure
Responsibility

Starcross Community None 501(c)(3)-Public | Religious Grant 10,000.00
34500 Annapolis Road Charity
Annapolis, CA 95412
St. Gregory of Sinai None 501(c)(3)-Public | Religious Grant 30,000.00
Monastery Charity
8252 Harrington Flat
Road
Kelseyville, CA 95451
St. Tikhon’s Orthodox | None 501(c)(3)-Public | Religious Grant 15,000.00

Theological Seminary
P.O. Box 130

South Canaan, PA
18459

Charity

Androceles Form 990-PF, Part XV, Line 3a




THE ANDROCLES FOUNDATION, INC.

EIN: 20-1514742

FOR THE YEAR ENDED DECEMBER 31, 2011

CONTRIBUTIONS, GIFTS AND GRANTS PAID DURING THE YEAR

STATEMENT C
FORM 990-PF, PART XV, LINE 3A
The Bishop’s School None 501(c)(3)-Public | Educational 10,000.00
7607 La Jolla Charity Grant
Boulevard
La Jolla, CA 92037
The Field (f/b/o Rain None 501(c)(3)-Public | Cultivating and 8,000.00
Worthington) Charity Fostering the
161 Sixth Avenue Performing Arts
New York, NY 10013
The Spanish Mustang None 501(c)(3)-Public | Preservation and 20,000.00
Foundation Charity History
P.O. Box 849
Estancia, NM 87016
Urban Arts Partnership | None 501(c)(3)-Public | Educational 15,000.00
Development Charity Grant
Department
414 Broadway
6® Floor
New York, NY 10013
Voices of a People’s None 501(c)(3)-Public | Developing an 15,000.00
History of the United Charity Informed and
States Participatory
45 Main Street Citizenry
Suite 547
Brooklyn, NY 11201-
0027
Worldwide Christian None 501(c)(3)-Public | Religious Grant 10,000.00
Medical Brigade Charity
P.0O. Box 1633 Chula
Vista, CA 91912
TOTAL $1,075,000.00

Androceles Form 990-PF, Part XV, Line 3a




THE ANDROCLES FOUNDATION, INC.
EIN: 20-1514742

MINUTES OF THE
YEAR: DECEMBER 31, 2011 S

ANNUAL MEETING OF
THE BOARD OF DIRECTORS
OF
THE ANDROCLES FOUNDATION, INC.
April 26, 2011

The annual meeting of the Board of Directors of The Androcles Foundation, Inc. (the
“Corporation”) was held at the offices of the J.P. Morgan at 270 Park Avenue, New York, New York on
April 26, 2011, following the meeting with J.P. Morgan.

The following Directors were present: Jennifer Perkins Fitzgerald, Chairman of the Board and
President and Timothy H. Perkins, Secretary and Treasurer. Paul L. Lamb, Jeffrey A. Zankel, Diane J.
Moffet and Mara N. Harvey, counsel for the Corporation, were also present, as were Roy Howard
Perkins, Mary Jane Kissel, Elizabeth Perkins and Sierra Perkins.

The Chairman called the meeting to order at 3:00 p.m.

1. Election of Directors. Upon motion duly made, seconded and unanimously approved,
Jennifer Perkins Fitzgerald, Timothy H. Perkins and Roy Howard Perkins were duly nominated and
elected as Directors of the Corporation, each to serve a term of one year and until their successors are
duly elected and qualified and Jennifer Perkins Fitzgerald was duly nominated and elected as Chairman of
the Board.

2. Election of Officers. Upon motion duly made, seconded and unanimously approved, the
following persons were duly nominated and elected to serve in the offices set forth below opposite their
respective names, each to serve a term of one year and until their successors are duly elected and

qualified:
Jennifer Perkins Fitzgerald President
Roy Howard Perkins Senior Vice President
Timothy H. Perkins Secretary and Treasurer
3. Ratification of Prior Actions. Upon motion duly made, seconded and unanimously

approved, all of the actions taken by the officers of the Corporation prior to the date hereof on behalf of
the Corporation are hereby approved and ratified.

4. Charitable Contributions. Mr. Lamb noted that the Corporation is required to make a
minimum of $1,100,240.95 in charitable contributions in 2011 to organizations qualifying as charitable
organizations within the meaning of Internal Revenue Code Sections 170(c) and 2055(a) (the “Charitable
Organizations”). Upon motion duly made, seconded and unanimously approved, the Corporation agreed
that it will make charitable contributions of at least $1,110,000 in 2011 to various Charitable
Organizations.

There being no further business, on motion duly made, seconded and unanimously approved, the
meeting was adjourned.

Respectfully submitted,

T 4 IH 2L

Timothy H. Perkins
Secretary

STATEMENT D:PART VII-A, LINE 3




THE ANDROCLES FOUNDATION, INC.

FORM 990-PF - PART IV

20-1514742

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\'I;IENT INCOME

Date Date sold
1
Kind of Property Description % acquired
Gross sale Depreciation Cost or FMV Ad] basis BExcess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 adj basis (loss)
TOTAL SHORT-TERM CAPITAL GAIN DIVIDENDS 227.
TOTAL LONG-TERM CAPITAL GAIN DIVIDENDS 17,106.
PUBLICLY TRADED SECURITIES- ST: UBS 820- P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
952,766. 1,088,136. -135,370.
PUBLICLY TRADED SECURITIES- LT: UBS 820- P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
3,821,3009. 3,650,070. 171,238.
4,000 UNITS ONEOK PARTNERS LP P| VARIOUS 05/26/2011
PROPERTY TYPE: SECURITIES
330,081. 192,228. 137,853.
100,000 UNITS FHLB STEP-UP CALL BOND 2.2 03/09/2011 | 06/30/2011
100, 000. 100,000.
PUBLICLY TRADED SECURITIES- LT: UBS 308- VARIOQUS VARIOUS
1,552, 343. 1,542,971. 9,372.
ST CAP LOSS: PASS THRU - POWERSHARES DB P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
3,202. -3,202.
LT CAP LOSSES: PASS THRU-POWERSHARES DB P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
4,909. -4,909.
TOTAL GAIN(LPSS) vt it it ie ettt ittt ittt ettt et tetattetieananannaas 192,316.
JSA
1E1730 1 000
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rom 3868 Application for Extension of Time To File an

(Rev January 2012) Exempt Organization Return OMB No 1545-1709
Department of the Treasury

Internal Revenue Service » File a separate application for each return.

o If you are filing for an Automatic 3-Month Extension, complete only Part| and checkthisbox _ ., . ... .......... (X

e If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Partll (on page 2 of this form)
Do not complete Part Il unlesgou have already been granted an automatic 3-month extension on a previously filed Form 8868

Electronic filing (e-file) You can electronically file Form 8868 If you need a 3-month automatic extension of time to file (6 months for
a corporation required to file Form 990-T), or an additional (not automatic) 3-month extension of time You can electronically file Form
8868 to request an extension of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information
Retum for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see
instructons) For more details on the electronic filing of this form, visit www.irs gov/efile and click on e-file for Charities & Nonprofits
Automatic 3-Month Extension of Time. Only submit original (no copies needed)

A comporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete

PARIONNY | . e et e e e e e e ]
All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of time
to file income tax retums. Enter filer’s identifying number, see instructions

Name of exempt organization or other filer, see instruchons. Employer identification number (EIN) or
Type or
print THE ANDROCLES FOUNDATION, INC. 20-1514742
:_:: z!;:::o . Number, street, and room or suite no If a P O box, see instructions Social securty number (SSN)
filng your C/0 LAMB & BARNOSKY LLP
retum See City, town or post office, state, and ZIP code. For a foreign address, see instructions
instructions.

MELVILLE, NY 11747
Enter the Return code for the return that this application 1s for (file a separate application foreachreturn) . .. ... ... ... | OI 4
Application Return | Application Return
Is For Code |Is For Code
Form 990 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 990-E2 01 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

® The books are in the care of » LAMB & BARNOSKY LLP

Telephone No. » 631 694-2300 FAX No.
o |f the organization does not have an office or place of business in the United States, check thisbox | | . . . ... ....... » D
o |[f this is for a Group Retumn, enter the organization's four digit Group Exemption Number (GEN) Cfthisis
for the whole group, check thisbox | , . | . . » I:] If it is for part of the group, check tisbox _ ., . . . .. > |_l and attach

a list with the names and EINs of all members the extension is for
1 1request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time
until 08/15 ,20 12 tofile the exempt organization return for the organization named above The extension is
for the organization's return for
> calendaryear20 11 or
> |tax year beginning , 20 , and ending ,20

2  If the tax year entered in fine 1 is for less than 12 months, check reason. l:] Initial retumn [:I Final retumn
Change in accounting penod

3a |If this apphcation is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentatve tax, less any
nonrefundabie credits See instructons 3al$ 14,100.

b If this application s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made. Include any pnor year overpayment allowed as a credit. 3b|$ 11,000.

¢ Balance due. Subtract ine 3b from fine 3a. Incude your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment Systern) See instructions 3c]|$ 3,100.

Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 887S8-EO for
payment instruchons
For Privacy Act and Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev 1-2012)

178054 4 000
91794s M831 5/11/2012 2:26:38 PM 6170005 PAGE 1




Form 8868 {Rev 1-2012) Page 2
e |f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check thisbox , _ _ . . . .. > I_I
Note. Only complete Part i If you have already been granted an automatic 3-month extension on a previously filed Form 8868
e If you are filing for an Automatic 3-Month Extension, complete only Part | {on page 1)
m Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

Enter filer's identifying number, see instructions

Name of exempt organization or other filer, see instructions. Employer identificaton number (EIN) or
Type or
print THE ANDROCLES FOUNDATION, INC. 20-1514742

Number, street, and room or suite no If a P O. box, see instructions Social secunty number (SSN)
File by the
due date for C/0 LAMB & BARNOSKY LLP I:\
:gltf:]gn Y%U;e City, town or post office, state, and ZIP code For a foreign address, see instructions
nstructions MELVILLE, NY 11747
Enter the Return code for the return that this application is for (file a separate application foreachreturn) . . . . .. ... ... [ of 4]
Application Return [ Application Return
Is For Code |Is For Code
Form 990 01 |En e iRl atay i3 B el A
Form 990-BL 02 Form 1041-A 08
Form 990-EZ 01 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part !l if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
s The books are inthe care of » LAMB & BARNOSKY LLP

Telephone No. » 631  694-2300 . FAX No. » .
e |f the organization does not have an office or place of business in the United States, check thsbox _ _ . . . ... ... . ... » D
e |f thus 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) LM thisis
for the whole group, check thisbox , _ , , ., . > D . If it 1s for part of the group, check thisbox , _ _ . . .. » I___I and attach a
list with the names and EINs of all members the extension is for.
4 | request an additional 3-month extension of time unti 11/15 ,20 12
5§ Forcalendaryear 2011 , or other tax year beginning , 20 , and ending , 20

6 If the tax year entered in line 5 is for less than 12 months, check reason: [_I Initial return |__| Final return
Change in accounting peniod
7 State in detall why you need the extension ALL INFORMATION REQUIRED TO FILE A COMPLETE AND
ACCURATE RETURN IS NOT YET AVAILABLE.

8a |If this application is for Form 990-BL, 890-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions 8al$ 14,100.
b If this apphcation s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and i
estimated tax payments made. Include any prnior year overpayment allowed as a credit and any|#&'

amount paid previously with Form 8868 8h|$ 14,100.
¢ Balance Due. Subtract line 8b from line 8a. Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions. 8cl$

Signature and Verification must be completed for Part 1l only.

Under penafbes of penury, | declare tha
it1s true, correct, and cp

e examined this form, including accompanying schedules and statements, and to the best of my knowledge and behef,
honzed to prepare this form

O .
Signature P Titie P> MMW‘A’UJ—P FPA:’ Date > Y//z//)'—
- Form 8868 (Rev 1-2012)
JSA
1FB055 4 000
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