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Form ,9963 PF

Department of the Treasury
Intemal Revenue Service

For calendar year 2011 or tax year beginning
Name of foundation

Return of Private Foundation
or Section 4947(a)(1) Nonexempt Charitable Trust

Treated as a Private Foundation
Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.

OMB No 1545-0052

A Employer identification number

23-3092389
B Telephone number

(610) 272-0800

Cn exemption application is pending, check here »L_l

»[]
»[]

E If private foundation status was terminated
under section 507(b)(1)(A), check here P>

F If the foundation 1s 1n 2 60-month termination
under section 507(b)(1)(B), check here P>

THE FOX FAMILY FOUNDATION

Number and street (or P O box number if mad 1s not delivered to street address)

C/0 2011 RENAISSANCE BLVD
City or town, state, and ZIP code
KING OF PRUSSIA, PA
G Check all that apply: LI intiat return

Room/suite

102

19406

D Inthal return of a former public charity
1 Finat return D Amended return
[ Address change (] Name change
H Check type of organization: [ X | Section 501(c)(3) exempt private foundation
D Section 4947(a)(1) nonexempt chantable trust :] Other taxable private foundation
| Fair market value of all assets at end of year |  Accounting method: [X | cash L1 Accrual
(from Part ll, col (c), ne 16) [_1 other (specify)
>3 2,268,766 .|(Parti, column (d) must be on cash basis.}
| Part | | Analysis of Revenue and Expenses

(The total of amounts in columns (b), (c), and (d) may not
necessarily equal the amounts in column (a) )

Contributions, gifts, grants, etc., recerved

Check > IX] 1f the foundation 1§ not required to attach Sch B
Interest on savings and temporary

cash investments

Dividends and interest from securities

5a Gross rents

b Net rental iIncome or (loss)

D 1. Foreign organizations, check here __

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

(d) Disbursements
for charitable purposes
(cash basis only)

(a)Revenue and

(b) Net investment
expenses per books

income

{c) Adjusted net
income

N/A

17,632.
24,235.

15,669.
24,038.

STATEMENT 1
STATEMENT 2

oW N -

6,273.

6a Net gain or {loss) from sale of assets not on line 10

Gross sales price for all 2 7 6 , 1 3 2 .

o

2( b

5 assets on lne 6a
: 1. Capttal gain net income (from Part IV, ine 2)

6,273.

8 [Net short-term capdal gain

F=9= Income modifications
Gross sales less retumns
and allowances

Less Cost of goods sold
p—
~—¢ Gross profit or {loss)

_REVEIVED

L 117{ Other income
{42 Total. Add lines 1 through 11

<109,298.p

<148,773.

> STATEMENT 3

<61,158.

<102,793.

>

<@ Compensation of officers, directors, trustees, etc
E Other employee salaries and wages

e

15] Pension plans, employee benefits

0.

0.

Legal fees
b Accounting fees

STMT 4 4,500. 4,500.

¢ Other professional fees

1,600. 1,600. 0.

17 Interest

STMT 5 1,039. 1,039. 0.

18 Taxes

19 Depreciation and depletion

20 Occupancy

21 Travel, conferences, and meetings

22 Prnting and publications

23 Other expenses STMT 6 30,238. 30,238.
24 Total operating and administrative

expenses. Add hines 13 through 23

NOV 2 T 2014

37,377. 37,377.

Operating and Administrative Expensgs

25 Contributions, gifts, grants paid 85,000. 85,000.
26 Total expenses and disbursements.

Add lines 24 and 25

37,377. 85,000.

27 Subftract ine 26 from line 12:

d Excess of revenue over expenses and disbursements

SEA

0.

b Netinvestment income (f negative, enter -0-)

¢ Adjusted net income (# negative, enter -0-) N/A

506211 LHA For Paperwork Reduction Act Notice, see instructions. i7 Form 990-PF (2011)

1
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Form 990-PF (2011)

THE FOX FAMILY FOUNDATION

23-3092389

Page 2

Par{ i Balance Sheets Attached schedules and amounts in the descnpton

column should be for end-of-year amounts oaly

Beginning of year

End of year

(a) Book Value

{b) Book Value

{c) Farr Market Value

Assets

1 Cash - non-interest-bearing
2 Savings and temporary cash investments
3 Accounts recevable P>

290,176.

414,961.

414,961.

Less: allowance for doubtful accounts P>

4 Pledges receivable P>

Less: allowance for doubtful accounts ¥

5 Grants recevable . .
6 Recewables due from officers, directors, trustees, and other
disqualified persons

7 Other notes and loans recevable >

Less: allowance for doubtful accounts >

8 Inventories for sale or use
9 Prepaid expenses and deferred charges i
10a Investments - U.S. and state government obllgatlons STMT 8
b Investments - corporate stock STMT 9
¢ Investments - corporate bonds

212,967.

212,967.

266,153.

1,079,769.

1,037,735.

1,079,401.

11 investments - land, buldings, and equipment basts >
| 4

Less accumulated depreciztion

12 Investments - mortgage loans
13 Investments - other i
14 Land, bulldings, and equipment: basis P>

STMT 10

702,991.

396,660.

508,251.

Less accumulatzd depreciation . >

15 Other assets (describe P>

16 Total assets (to be completed by all filers)

2,285,903.

2,062,323.

2,268,766.

Liabilities

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue

20 Loans from officers, directors, trustees, and other disqualified persons
21 Mortgages and other notes payable

22 Other hiabilties (describe b

23 Total liabilities (add lines 17 through 22)

Net Assets or Fund Balances

Foundations that follow SFAS 117, check here
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestricted
25 Temporanly restricted
26 Permanently restricted
Foundations that do not follow SFAS 117 check here
and complete lines 27 through 31.
27 Capital stock, trust principal, or current funds
28 Paid-in or capital surplus, or land, bldg., and equipment fund

30 Total net assets or fund balances

31 Total liabilities and net assets/fund balances

>

» X1

2,742,312,

2,742,312.

0.

0.

29 Retained earnings, accumulated income, endowment, or other funds

<456,409.

>

<679,989.

2,285,903.

2,062,323.

2,285,903.

2,062,323.

- [Part 1ll] Analysis of Changes in Net Assets or Fund Balances

1

DN W N

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

(must agree with end-of-year figure reported on prior year's return)
Enter amount from Part |, ine 27a L
Cther increases not included in line 2 (temize) P>

2,285,903.

<183,535.>

0.

Add lines 1,2,and 3 .
Decreases not included in line 2 (temize) P

'SEE STATEMENT 7

2,102,368.

40,045.

Total net assets or fund balances at end of year (ine 4 minus line 5) - Part 11, column (b), line 30 .

| |wW| N

2,062,323.

123511
12-02-11

16511113 132589 FOXFOUNDOO1
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Form 990-PF (2011) THE FOX FAMILY FOUNDATION 23-3092389 Page 3
‘Partiy; Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, (bp,"_“’“l’jfccqa‘;'ged (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Donation (mo., day, yr.) (mo., day, yr.)
1a
b SEE ATTACHED STATEMENTS
c
d
e
(f) Depreciation allowed {g) Cost or other basis {h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e 276,132. 285,054. 6,273.
Complete only for assets showing gan in column (h) and owned by the foundation on 12/31/69 (1) Gains (Co\. (h) gain minus
" l. (k), but not less than -0-) or
R (j) Adjusted basis (k) Excess of col. (1) co
(I)F.M.V. as of 12/31/69 as of 12/31/69 over col. (])- it any Losses (from col. (h))
a
b
c
d
e 6,273.
If gain, also enter in Part |, ine 7
2 Capital gain net ncome or (net capital loss) If (loss), enter -0- in Part |, hne 7 2 6,273.
3 Net short-term capital gam or (loss) as defined in sections 1222(5) and (6):
if gain, also enter 1n Part |, ine 8, column (c).
If (loss), enter -0- in Part |, line 8 3 N/A
ualification 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 ltable for the section 4942 tax on the distributable amount of any year in the base period? i D Yes @ No
If *Yes," the foundation does not quahfy 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.
@ (b) (c) o
Calendar yfaa,sfo??;',?‘y’e‘g?agggmn,ng n) Adjusted qualifying distributions Net value of noncharitable-use assets (col. Pb'f‘é,'f,’,‘(‘}e'%"b’f“c'gl_ (c)
2010 154,000. 2,317,358. .066455
2009 47,500. 2,142,893, .022166
2008 115,000. 2,912,825, .039481
2007 209,000. 3,405,966. .061363
2006 135, 250. 3,072,953. .044013
2 Total of ine 1, column (d) . . 2 .233478
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years . 3 .046696
4 Enter the net value of noncharitable-use assets for 2011 from Part X, line 5 o i 4 2,475,799.
5 Muttiply line 4 by line 3 ) . . . | 5 115,610.
6 Enter 1% of net investment income (1% of Part |, ine 27b) . o 6 0.
7 Add lines 5and 6 . . . . 7 115,610.
8 Enter qualfying distributions from Part XIl, ine 4 8 85,000.
If line 8 1s equal to or greater than line 7, check the box in Part VI, hne 1b, and complete that part using a 1% tax rate.
See the Part VI instructions.
123521 12-02-11 Form 990-PF (2011)
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. 1
Form 990-PF (2011) THE FOX FAMILY FOUNDATION 23-3052389 Page 4
{ Part-Vi r Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P» I and enter "N/A" on line 1. 1
Date of ruling or determination letter: (attach copy of letter it necessary-see instructions) I
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P> [ and enter 1% 1 0.
of Part|, line 27b _
¢ All other domestc foundations enter 2% of e 27b Exempt foreign organizations enter 4% of Part 1 i 12, col. (b) R
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Add lines 1and 2 . L L 3 0.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Cthers enter -0-) 4 0.
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 0.
6 Credits/Payments: |
a 2011 estimated tax payments and 2010 overpayment credited to 2011 6a 4,434. 1
b Exempt foreign organizations - tax withheld at source . o . | 6b X
¢ Tax paid with application for extension of time to file (Form 8868) i . 6c |
d Backup withholding erroneously withheld A . Lod N . !
7 Total credits and payments. Add lines 6a through 6d . N 4,434,
8 Enter any penalty for underpayment of estimated tax. Check here EI if Form 2220 1s attached 8
9 Tax due. i the total of hnes 5 and 8 1s more than line 7, enter amount owed . o > 9
10 Overpayment. If iine 7 1s more than the total of ines 5 and 8, enter the amount overpaid . {10 4,434.
11_Enter the amount of line 10 to be: Credited to 2012 estimated tax P> 4,434 .|Refundedd | 11 0.
| Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local fegislation or did it participate or intervene in Yes| No
any poltical campaign? . . 1a X
b Did it spend more than $100 durmg the year (either directly or lndlrectly) for political purposes (see mstructlons for definition)? 1b X
If the answer 1s "Yes" to 14 Or 1, attach a detailed descnption of the activities and copies of any materials published or f
distributed by the foundation in connection with the activities. N
¢ Did the foundation file Form 1120-POL for this year? . i i 1c X
d Enter the amount (if any) of tax on political expendrtures (section 4955) |mposed dunng the year |
(1) On the foundation. P> $ 0. (2)Onfoundation managers. > $ 0. {
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation !
managers. > $ 0. o ]
2 Has the foundation engaged in any actvities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed description of the activities. :
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or B N _i
bylaws, or other simiar instruments? If “Yes," attach a conformed copy of the changes i X i 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? i . i 4a X
b I “Yes," has it filed a tax return on Form 990-T for this year? o . N/A 4b
5 Was there a liquidation, termination, dissolution, or substantial contracnon during the yeaﬂ o L 5 X

If "Yes," attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that confiict with the state law
remain in the governing instrument? . L A
7 Did the foundation have at least $5,000 in assets at any t|me during the year” o i i L 7 X
If “Yes," complete Part ll, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which 1t 1s registered (see instructions) »

|
'
!
[N

'

NJ
b If the answer is “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 8 | X
9 Is the foundation claiming status as a private operating foundation within the meaming of section 4942())(3) or 4942())(5) for calendar B A
year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If "Yes," complete Part XiV o i 9 X
10 Did any persons become substantial contributors during the tax year? if "ves,* attach a schedule listing ther names and addresses . 10 X
Form 990-PF (2011)
123531
12-02-11
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Form 990-PF (2011) THE FOX FAMILY FOUNDATION 23-3092389

Page 5

[ Part VII-A | Statements Regarding Activities (contnued)

11 Atany 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)

12 Did the foundation make a distribution to a donor advised fund over which the foundatlon or a disqualried person had advisory prrvrleges”
If "Yes," attach statement (see instructions)

13 Did the foundation comply with the public inspection requrrements for its annual returns and exemptron apphcanon'?
Website address P> N/A

11 X

12 X

13X

14 Thebooksaremcareof p» THE FOUNDATION Telephone no.p> (610) 272-0800

Locatedat p C/0 2011 RENAISSANCE BLVD, KING OF PRUSSIA, PA ZIP+4 19406

15 Section 4947(a)( 1) nonexempt chantable trusts filtng Form 990-PF in lieu of Form 1041 - Check here
and enter the amount of tax-exempt interest received or accrued during the year R i . » | 15 |

>
N/A

16 At any time during calendar year 2011, did the foundation have an interest in or a signature or other authority over a bank,
secunities, or other financial account in a foreign country?
See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If “Yes,” enter the name of the forergn
country P>

Yes| No

16 X

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

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
1a During the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? X i [ ves (X1 o
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? i D Yes @ No
(3) Furnish goods, services, or facrlmes to {or accept them from) a drsqualmed person’7 i i [ Yes (X1 No
{4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . [ Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either avaiable
for the benefit or use of a disqualified person)? i [ ves (XI N0
(6) Agree to pay money or property to a government official? {Exception. Check *No®
if the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminating within 90 days.) i [:] Yes D@ No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions descrrbed n Regulatrons
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? N/ A
Orgamzatlons relying on a current notice regarding disaster assistance check here | 4 l:|
¢ 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 2011?
2 Taxes on faillure to distribute income (section 4942} (does not apply for years the foundation was a private operating foundatron
defined 1n section 4942())(3) or 4942(j)(5)).
a At the end of tax year 2011, did the foundation have any undistnibuted income (lines 6d and 6e, Part XIil) for tax year(s) beginning
before 20112 _ . . o [ Yes (XTI wo
If “Yes,” st the years p» s . ,
b Are there any years listed in 2a for which the foundation 1s notapplying 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
¢ If the provisions of section 4942(a)(2) are being applied to any of the years Irsted in 2a, list the years here.
4 , ) )
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? ] o [ ves (X1 o
b If "Yes," did it have excess busrness holdings in 2011 as aresult 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 Commissioner under section 4343(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 m 2011) .. N/Aa
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? _
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardeze its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2011?

Yes| No

1b

5|

14c

[

.

3b

4a X

4 X

Form 990-PF (2011)

123541
12-02-11
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. Form 959-PF (2011)_ THE FOX FAMILY FOUNDATION 23-3092389 Page 6
[ Part ViI-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to: ]
(1) Carry on propaganda, or otherwise attempt to influence legistation (section 4945(e))? . i D Yes [X] No §
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or mdlrectly, i
any voter registration drive? L i X i |___| Yes [X] No
(3) Provide a grant to an individual for travel, sludy, or other simifar purposes7 . ,:l Yes No l
(4) Provide a grant to an organization other than a charitable, etc., erganization described in section [
509(a)(1), (2), or (3), or section 4940(d)(2)? L . . [ Yes [XJ No i
(5) Provide for any purpose other than religious, charitable, scnentmc literary, or educational purposes, or for !
the prevention of cruelty to children or ammals? [ Yes No }
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fall to quallfy under the exceptlons descnbed in Regulations ] 1
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? L L N/A R 5b
Organizations relying on a current notice regarding disaster assistance check here .. > 1] :
¢ If the answer is “Yes" to question 5a(4), does the foundation claim exemption from the tax because it mamtamed |
expenditure responsibility for the grant? N/A . [:] Yes D No :
If "Yes," attach the statement required by Regulatlons sectlon 53. 4945 -5(d) |
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiwms on !
a personal benefit contract? X o D Yes No o n f
b Did the foundation, during the year, pay premiums, dlrect|y or |nd|rectly, on a personal benefit contract? i L 6b X
If "Yes" to 6b, file Form 8870. |
7a At any time duning the tax year, was the foundation a party to a prohubited tax shelter transaction? . [:I Yes No *
b If “Yes," did the foundation receve any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
(b) Title, and average (c) Compensation | (d) contnbuons to (e) Expense
(a) Name and address hours per week devoted (1 notpaid, | empioyeebenciiiplns | - account, other
to position enter -0-) compemon 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) Contnbunons to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | emeioyesbenefiiplans | account, other
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 i . . » I 0

Form 990-PF (2011)

123551
12-02-11
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Form 990-PF (2611) THE FOX FAMILY FOUNDATION 23-3092389  page7

Information About Officers, Directors, Trustees, Foundation Managers, Highly
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 receving over $50,000 for professional services > 0
| Part IX-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 Expenses

number of organizations and other beneficiaries served, conferences convened, research papers produced, etc. p
1 N/A
2
3
4
{ Part IX-B | Summary of Program-Related Investments

Describe the two largest program-related investments made by the foundation during the tax year on knes 1and 2. Amount
1 N/A
2

All other program-related investments. See instructions.
3
Total. Add lines 1 through 3 _ > 0.

Form 990-PF (2011)

123561

12-02-11
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Form 990-PF (2011) THE FOX FAMILY FOUNDATION

23-3092389 Page 8

Minimum Investment Return (ail domestic foundations must complete this part. Foreign foundations, see instructions.)

1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc., purposes:

s

a Average monthly fair market value of securities 1a 1,273,700.
b Average of monthly cash balances 1b 348,079.
¢ Fair market value of all other assets 1¢ 891,723.
d Total (add lines 1a, b, and c) 1d 2,513,502.
e Reduction claimed for blockage or other factors reported on Ilnes 1a and -
1c (attach detailed explanation) . . . | ove | 0.]
2 Acquisition indebtedness applicable to hne 1 assets 2 0.
3 Subtract kne 2 from fine 1d 3 2,513,502.
4 Cash deemed held for charttable activities. Enter 1 1/2% of Ine 3 (for greater amount, see mstructlons) 4 37,703.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 2,475,799.
6 Minimum investment return. Enter 5% of line 5 6 123,790.
- Distributable Amount (see instructions) (Section 4942()(3) and ())(5) pnvate operating foundations and certain
foreign organizations check here p ]:I and do not complete this part.)
Mimimum investment return from Part X, line 6 ) 1 123,790.
2a Tax on investment income for 2011 from Part Vi, line 5 2a
b Income tax for 2011. (This does not include the tax from Part VI.) X 2b .
¢ Add lines 2a and 2b o 2c 0.
3 Distributable amount before adjustments. Subtract line 2¢ from line 1 3 123,790.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Add lines 3 and 4 5 123,790.
6 Deduction from distributable amount (see mstructlons) 6 0.
7 Distributable amountas adjusted. Subtract Ime 6 from hine 5. Enter here and on Part XIII fine 1 7 123,790.
- [ Part XII | Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc., purposes: ~
a Expenses, contributions, gifts, etc. - total from Part I, column (d), ine 26 1a 85,000.
b Program-related investments - total from Part IX-B 1b 0.
2  Amounts paid to acquire assets used (or held for use) directly in carrymg out charitable, etc purposes 2
3 Amounts set aside for specific charitable projects that satisfy the: B
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XII, line 4 4 85,000.
5 Foundations that qualify under section 4340(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 line 4 ) 6 85,000.

Note. The amount on hne 6 will be used in Part V, column (b), in subsequent years when calculatmg whether the foundatlon qualifies for the section

4940(e) reduction of tax in those years.

123571
12-02-11

8

16511113 132589 FOXFOUNDOO1 2011.04030 THE FOX FAMILY FOUNDATION

Form 990-PF (2011)

FOXFOUN1




Form 990-PF (2011)

THE FOX FAMILY FOUNDATION

23-3092389 Page 9

Undistributed Income (see instructions)

1 Distributable amount for 2011 from Part XI,
line 7 i
2 Undistnbuted income,  any, as of the end of 2011
a Enter amount for 2010 only
b Total for prior years:
3 Excess distributions carryover, if any, to 2011:
aFrom 2006

(a)

Corpus

&)
Years prior to 2010

(c)
2010

(d)
2011

123,790.

bFrom 2007

cFrom 2008

dFrom 2009

eFrom 2010 25,017.

f Total of lines 3a through e
4 Qualifying distributions for 2011 from
Part XIl, line 4: P $ 85,000.

25,017.

aApplied to 2010, but not more than line 2a

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

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

dApphed to 2011 distnibutable amount

e Remaning amount distributed out of corpus

5 Excess distributions carryover applied to 2011

(i 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:

aCorpus Add lines 3f, 4c, and 4e Subtract ine 5
bPrior years' undistributed income. Subtract
line 4b from line 2b

¢ Enter the amount of prior years’
undistributed income for which a nottce of
deficiency has been issued, or on which
the section 4942(a) tax has been previously
assessed

dSubtract line 6¢ from line 6b. Taxable
amount - see instructions i
e Undistributed income for 2010. Subtract fine
4a from line 2a. Taxable amount - see instr.
t Undistributed income for 2011. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2012
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b){1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2006
not applied on hne 5 or line 7
9 Excess distributions carryover to 2012,
Subtract hnes 7 and 8 from line 6a
10 Analysis of ine 9:
aExcess from 2007

85,000,

25,017.

13,773.

bExcess from 2008

¢ Excess from 2009

dExcess from 2010 _

eExcess from 2011

123581
12-02-11
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2011.04030 THE FOX FAMILY FOUNDATION
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Form 990-PF (2011)
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Form 990-PF (2811) THE FOX FAMILY FOUNDATION 23-3092389 Page 10

mﬁﬂ}l Vi| Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has receved a ruling or determination letter that # 1s a private operating
foundation, and the ruling is effective for 2011, enter the date of the rulng »
b Check box to indicate whether the foundation is a private operating foundation described in section L | 4942(;)(3) or | 4942(j)(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum {a)20M {by2010 {c)2009 (d)2008 (e) Total

investment return from Part X for
each year listed

b 85% of hlne2a .

¢ Qualfying distnbutions from Part XII,
line 4 for each year listed

d Amounts included m Ine 2¢ not
used directly for active conduct of
exempt activities

e Qualifying distributions made directly
for active conduct of exempt activibes.

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())(3)(B)(1)
b “Endowment” alternative test - enter
2/3 of minimum investment return
shown in Part X, line 6 for each year
listed

¢ "Support” atternative test - enter:

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

(2) Support from general public
and 5 or more exempt

organizations as provided in
section 4942())(3)(B)(m)

(3) Largest amount of support from
an exempt organization
(4) Gross investment income

] Part XV ;g] Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)

1 Information Regarding Foundation Managers:

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

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 P> [XJ if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

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

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

¢ Any submussion deadlines:

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

123601 12-02- 11 Form 990-PF (2011)
10
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Form 990-PF {2611) THE FOX FAMILY FQUNDATION 23-3092389 Page 1
|-P,ér-t,sxw| Supplementary Information (continued)

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

Recipient If recipient 1s an individual,
show any relationship to Foilar;datlc;n Purposeta %t %ram or Amount
any foundation manager status 0 contribution
Name and address (home or business) or substantial contributor recipient

a Paid during the year

EPILEPSY FOUNDATION OF EASTERN PA NoNE PUBLIC CHARITY GENERAL FUND
919 WALNUT STREET, SUITE 700
PHILADELPHIA, PA 19107 5,000,

FELLOWSHIP HOUSE onEe PUBLIC CHARITY GENERAL FUND
1722 BROADWAY
CAMDEN, NJ 08104 5,000,

RONALD MCDONALD HOUSE NONE PUBLIC CHARITY pENERAL FUND
ONE KROC DRIVE
OAK BROOK, IL 60523 5,000.

SACRED HEART CHURCH NONE PUBLIC CHARITY [GENERAL FUND
1739 FERRY AVENUE
CAMDEN, NJ 08104 10,000,

UNIVERSITY OF ROCHESTER NONE PUBLIC CHARITY [ENERAL FUND
590 MT, HOPE AVENUE
ROCHESTER, NY 14620 40,000,

Total SEE CONTINUATION SHEET(S) . > 3a 85,000.
b Approved for future payment

NONE

Total . . . . » 3 0.
Form 990-PF (2011)

123611 12-02-11
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+

THE FOX FAMILY FOUNDATION

23-30392389

I;P,é'r':tzxv.*l .Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient

It recipient is an indwidual,

show any relationship to Foundatu;n Pur DOS(: %f grant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
PHILLY CURE HD INC, NONE PUBLIC CHARITY GENERAL FUND
P.O, BOX 4054
PHILADELPHIA, PA 19118 7,000,
RESPOND, INC, NONE PUBLIC CHARITY [GENERAL FUND
532 STATE STREET
CAMDEN, NY 08103 10,000,
GEORGETOWN UNIVERSITY MEDICAL CENTER [NONE PUBLIC CHARITY [GENERAL FUND
DEPARTMENT NUMBER 0734
WASHINGTON, DC 20073 3,000,
Total from continuation sheets 20,000,
123631 08-03-11
14
2011.04030 THE FOX FAMILY FOUNDATION FOXFOUN1

16511113 132589 FOXFOUNDOO1




Form 990-PF (2011) THE FOX FAMILY FOUNDATION 23-3092389  page 12

Part XVI-A | Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unirefated business income (E:cludsd by section 512, 513, or 514 (e)
Budd) R {b) g:l%rl‘, (d) Related or exempt
1 Program service revenue: code mount code Amount function income
a
b
¢
d
e

f

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash

investments ) 14 17,632.
4 Dividends and interest from securities ) 14 24,235.
§ Net rental ncome or (loss) from real estate: N ;

a Debt-financed property
b Not debt-financed property
6 Netrental ncome or (loss) from personat

property |
7 Other investment income ) ) 14 <109,298.>
8 Gain or (loss) from sales of assets other

than inventory . 18 6,273.

9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

12 Subtotal. Add columns (b), (d), and (e) 0. <61,158.p 0.
13 Total. Add line 12, columns (b), (d), and (e) . 13 <61,158.>
{See worksheet in ine 13 nstructions to verify calculations.)

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

Line No. Explain below how each actwity 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).
i Form 980-PF (2011)
12
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Form 990-PF (2011) THE FOX FAMILY FQUNDATION 23-3092389 Page 13

Part XVil | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the orgamization directly or indirectly engage n any of the following with any other organization described in section 501(c) of Yes| No
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizahons? |
a Transfers from the reporting foundation to a noncharitable exempt organization of. _ 4 ;
(1) Cash . . . o . 1a(1) X
(2) Other assets . . o . 1a@) X
b Other transactions: N T
(1) Sales of assets to a noncharitable exempt organization o B . 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization i o i o 1b(2) X
(3) Rental of facilities, equipment, or other assets i o i i i 1b(3) X
(4) Reimbursement arrangements . . . ~ | 1b(4) X
(5) Loans or loan guarantees . . _ B 1b(5) X
(6) Performance of services or membershnp or fundralsmg solicitations i . . 1b(6) X
¢ Sharing of facthties, equipment, mailing lists, other assets, or paid employees 1c X
d If the answer to any of the above Is "Yes,” complete the following schedule. Column (b} should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value in any transaction or sharing arrangement, show in
column {d) the value of the goods, other assets, or services received.
(a)Line no {b) Amount involved (c) Name of noncharitable exempt organization {d) Description of transfers, transactions, and sharing arrangements
N/A
2a s the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizatrons described
1n section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 . . CJves [(XInNo
b If “Yes,” complete the following schedule.
(a) Name of organization (b) Type of organization (¢) Description of relationship
N/A

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

. and bel ect, and compiete Declaration of preparer (other than taxpayer) )& b: on all information of which preparer has any knowledge retuym with the preparerls
Sign /‘s ‘ . shown below {see nstr J?
Here| ' CE Wy zpiz. P Trusiee (X ves L No
Slgnature of oﬂlcer ortrustee “TACIE £2)X, TRUSIEL Date Title

Print/Type preparer's name Preparer's signature Date Check [ T # jPTIN

self- employed
w.flofer |N1-15-12] P00483616
S, "INC. FrmsEN > 33-1041239

Paid JOSEPH W. ROSKOS
Preparer |[Frm'sname » F/B/0 SERVI
Use Only

Frm'saddress p 2011 RENAISSANCE BLVD, SUITE 102
KING OF PRUSSIA, PA 19406 Phoneno. (610) 272-0800
Form 990-PF (2011)

123622
12-02-11
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Schedule K-1 20 1 0
(Form 1065) For calendar year 2010, or tax
Department of the Treasury year beginning

Internal Revenue Service
ending

Partner’s Share of Income, Deductions,

Credits, etc. P> See separate instructions.

L51110



Schedule K-1 201 0

(Form 1065) For calendar year 2010, or tax

Department of the Treasury year beginning . 2010
Internal Revenue Service @ -
ending

Partner's Share of Income, Deductions,
Credits, etc. > See separate instructions.



Schedule K-1 201 1

(Form 1065) For calendar year 2011, or tax

Cepartment of the Treasu year beginming , 2011

Internal Revenue Sernce i 9 -_—
ending

Partner's Share of Income, Deductions,
Credits, etc. » See separate instructions.



CONTINUATION FOR 990-PF, PART IV

+ THE.FOX FAMILY FOUNDATION 23-3092389 PAGE 1 OF 2
I F_,gr\t.;LV;;[ Capital Gains and Losses for Tax on Investment Income
) {a)List and describe the kind(s) of property sold, e.g., real estate, (b?,"_mF‘,'nf:ﬁa“s'(’fd (c) Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. O - Donaton | (mo., day,yr) | (mo., day,yr.)
12 MORGAN STANLEY 098905 P VARIOUS [VARIOQUS
b MORGAN STANLEY 098905 P VARIOUS WVARIOUS
¢ STIFEL NICHOLAS P VARIOUS VARIOUS
d STIFEL NICHOLAS P VARIOUS [VARIOUS
e UBS - 77791 p VARIOUS VARIOQOUS
f UBS - 01006 P VARIOUS [VARIOUS
g UBS - 01006 P VARIOUS VARIOUS
h GRAMERCY MEXICO LLC - FROM K-1 VARIOUS WWARIOUS
i BOARDWALK PIPELINE PARTNERS - FROM K-1 VARIOUS [VARIOUS
) MAYERCAP FINANCING FUND - FROM K-1 VARIOUS [VARIOUS
x MAYERCAP FINANCING FUND - FROM K-1 01/01/071L2/31/11
i REGENCY ENERGY PARTNERS - FROM K-1 VARIOUS [VARIOUS
m HOLDING PARTICIPANTS LLC - FROM K-1 VARIOUS VARIOUS
n HOLDING PARTICIPANTS LLC - FROM K-1 VARIOUS [VARIOUS
o DREAM VOYPORT LLC - LIQUIDATION OF PARTNERSHIP IN 01/01/0702/31/11
() ross sl rce (Derecatonoes | (o) oot s b e e
a 34,125, 29,777. 1,527.
b 12,875. 11,348. 4,348.
¢ 63,193. 58,626. 4,567.
d 69,360. 43,875. 25,485.
e 36,014. 36,072. <58.>
f 11,813. 13,265. <1,452.>
g 48,693. 69,150. <20,457.>
h 18,517.
} 140.
j 11.
k <4,006.>
I 160.
m 214.
n 159.
0 22,941. <22,941.>
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h))
()F-M.V. as of 12/31/69 ol 123165 vercol () fany. e o vt loss a0y
a 1,527.
b 4,348.
c 4,567.
d 25,485.
e <58.>
f <1,452.>
g <20,457.>
h 18,517.
] 140.
] 11.
k <4,006.>
I 160.
m 214.
n 159.
0 <22,941.>
2 Capital gain net income or (net capital loss) { :; ﬂ?,';‘s’f'gﬁtgf t%m ,5 %’;r'f .',"}.?,Z 7 }
3 Net short-term capral gain or (loss) as defined in sections 1222(5) and (6): }
It gain, also enter in Part I, line 8, cofumn (c).
If (loss), enter *-0-" in Part I, line 8
050111
15
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+ THE. FOX FAMILY FOUNDATION

CONTINUATION FOR 990-PF, PART IV
23-3092389 PAGE 2 OF 2

IE@:"L—'J“_’Jl Capital Gains and Losses for Tax on Investment Income

{a) List and describe the kind(s) of property sold, e.g., real estate, "’L*f"ﬁ"(,ﬁfr?a”s'éed (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 CAPITAL GAINS DIVIDENDS

b

c

d

e

f

g

h

[

|

k

|

m

n

0

f) Depreciation allowe ost or other basis h) Gain or (loss
(e) Gross sales price ® t?t))re';:lIerl)v:/)ab?e) ‘ (g?t?s expense of sale (e§ p)lus f) ml(nus ()g)

a 59. 59.
b
c
d
e
f
g
h

|

J
k

I
m
n
0

Complete only for assets showing gamn in column (h) and owned by the foundation on 12/31/69 (1)Losses {from col. (h))
. X f col. (h) gain over col. (k),
()FMY. 25 of 12/3169 ot 2aves vercol (), any. e e notoss than 0y

a 59.
b
c
d
e

f
g
h

|

J
k

|
m
n
0
2 Capital gain net ncome or (net capital loss) { :: ﬂg’;‘;f'gﬁé? E%_'-n ,,F: ?:';,I{ ,'f’;,‘,’,Z 7} - 6,273.

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

}

N/A

123591
05-01-11
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STIFEL‘ 2011 SUPPLEMENTAL TAX INFORMATION

ORIGINAL 02/10/2012
NLQQAM PAYER INFORMATION:

501 NORTH BROADWAY ﬁﬁﬁmfg‘;}? ‘ﬁf&’}%’%ﬁ‘( » INCORPORATED
ST. LOUIS, MO 63102 )

F.A. ACCOUNT PAGE
[A45 2893-6787 130f 18
TACIE JANE FOX LLC AGENT FOR TAXPAYER ID: 23-3092389
FOX FAMILY FOUNDATION
U/T/A DTD 07/16/2001

KNALL/COHEN SOLUTIONS MGD ACCT

SUPPLEMENTAL INFORMATION AND DISCLOSURES FOR TRANSACTIONS OCCURRING DURING THE 2011 TAX YEAR

All of the supplemental tax information is being provided for your information only and will not be furnished to the Internal Revenue
Service. The attached supplemental information section contains some information that is not currently regulated and reported to the
IRS by Stifel, (such as Non-Covered Securities cost basis information). This additional information is being furnished on a best
efforts basis according to our current records. All proper reporting on an individual’s income tax return including but not limited to
certain cost basis information, option reporting etc. is the responsibility of the client and their qualified tax professional.

SHORT TERM CAPITAL GAIN/(LOSS)
COST BASIS/
DATE DATE ADJUSTED

DESCRIPTION QUANTITY ACQUIRED SOLD COST BASIS PROCEEDS GAIN/(LOSS) CLASS 1099B

AMERICAN CAP AGENCY CORP 200 00 07/06/11 09/30/11 $6,039 08 $5,449 07 ($590 01) C YES
CUsSIP 02503X105

AMERICAN CAP AGENCY CORP 2000 07/12/11 09/30/11 3596.60 3544 91 (851.69) C YES
CusIp 02503X105

CUSIP TOTAL- $6,635.68 $5,993 98 (3641.70)

APPLE INC 1000 05/18/11 0822/11 $3,398 80 $3,579.88 $181 08 C YES
CUSIP: 037833100

ZABOT OLL & GAS CORP 150 00 02/11/11 04/19/11 $6,038 43 $7,763.76 $1,725.33 C YES
CUsIP 127097103

EBAY INC 200 00 06/22/11 08/16/11 85,894 18 56,087.98 3193 80 C YES
CUSIP: 278642103

EL PASO CORP 175 00 03/02/11 10/05/11 $3,203.22 $3,102 58 (5100 64) C YES
CcuslIp 28336L109

EL PASO CORP 17500 03/07/11 10/05/11 $3,231 45 $3,102.59 ($128.86) C YES
CusSIp 28336L109

CUSIP TOTAL: $6,434 67 56,205 17 (5229 50)

EQUINIX INC NEW 70 00 11/22/10 10/17/11 $5,761.21 $6,657 18 $895 97 N YES
CUSIP:  29444U502

KIMBERLY CLARK CORP 8500 10/20/10 03/28/11 $5,668 28 $5,539 76 (3128 52) N YES
CUSIP- 494368103

LANDSTAR SYSTEM INC 125.00 09/09/10 03/08/11 $4,747 89 $5,564.93 $817.04 N YES
CUSIP: 515098101

PENNEY J C COMPANY INC 20000 0721711 10/31/11 $6,344 08 $6,513 97 $169.89 C YES
CUSIP: 708160106

QUALCOMM INC 125 00 12/28/10 07/11/11 $6,226.69 $7,333 91 $1,107.22 N YES
CUSIP: 747525103

UNITEDHEALTH GROUP INC 40.00 12/07/10 05/23/11 $1,475.74 $1,952 22 $476 48 N YES
CUSIP. 91324P102

TOTAL SHORT TERM CAPITAL GAIN/(LOSS) $58,625 65 $63,192 74 $4,567 09
C - Tax basis information for this security is covered by IRS reporting requirements.
N - Tax basis information for this security is not covered by IRS reporting requirements. (See Supplemental Information and Disclosure
Section for additional information.)

LONG TERM CAPITAL GAIN/(LOSS)

COST BASIS/
DATE DATE ADJUSTED

DESCRIPTION QUANTITY ACQUIRED SOLD COST BASIS PROCEEDS GAIN/(LOSS) CLASS 1099B
AMCNETWORKS INCCL A 050 01/23/08  06/30/11 $9 54 $19.90 $10.36 N YES
CUSIP:  00164V103

711347 711347 73035 73036



STIFEL

INICQRLALS

PAYER INFORMATION:
501 NORTH BROADWAY STIFEL, NICOLAUS & COMPANY, INCORPORATED
ST. LOUIS. MO 63102 FEDERAL ID NO: 43-0538770
’ F.A. ACCOUNT PAGE
1A45 2893-6787 14of 18
TACIE JANE FOX LLC AGENT FOR TAXPAYER ID: 23-3092389
FOX FAMILY FOUNDATION
U/T/A DTD 07/16/2001

2011 SUPPLEMENTAL TAX INFORMATION
ORIGINAL 02/10/2012

KNALL/COHEN SOLUTIONS MGD ACCT

SUPPLEMENTAL INFORMATION AND DISCLOSURES FOR TRANSACTIONS OCCURRING DURING THE 2011 TAX YEAR

LONG TERM CAPITAL GAIN/(LOSS) (CONTINUED)

COST BASIS/

l

DATE DATE ADJUSTED
DESCRIPTION QUANTITY ACQUIRED SOLD COST BASIS PROCEEDS GAIN/(LOSS) CLASS 1099B
AMC NETWORKS INCCL A 62 00 01/23/08 08/19/11 $1,18273 $2,041 74 $85901 N YES
CUSIP-  00164V103
CUSIP TOTAL $1,192 27 $2,061 64 $869 37
BANK OF AMERICA CORP 37500 05/21/09  04/13/11 $4,278.30 $5,030.86 $752 56 N YES
CusIP 060505104
BANK OF AMERICA CORP 12500 10/29/09  04/13/11 $1,959.08 $1,676 95 ($282 13) N YES
CUSIP. 060505104
BANK OF AMERICA CORP 150 00 ol/1Y/10  04/13/11 82,544 60 $2,012.36 (8532 24) N YES
CUSIP: 060505104
CUSIP TOTAL: $8,781 98 $8,720 17 (361.81)
CVS CAREMARK CORP 45 00 01/20/10  03/25/11 $1,515.90 $1,524.38 $8.48 N YES
CUSIP. 126650100
CABLEVISION SYS NY GROUP 12500 01/23/08 01/10/11 $2,170 94 $4,263 10 $2,092 16 N YES
CUSIP: 12686C109
ISHRS MCSI BRIC  ETF 125 00 03/20/09  02/07/11 $3,048.35 $5,919.36 $2,871.01 N YES
CUSIP: 464286657
ISHRS MSCI JAPAN ETF 77500 0l/15/10  08/05/11 $8,122 00 $7,733.65 ($388 35) N YES
CUSIP 464286848
ISHRS SILVER TR ETF 150 00 01/30/09  0l/1V/11 $1,866 87 $4,327 42 $2,460.55 N YES
CUSIP:  46428Q109
ISHRS SILVERTR  ETF 215.00 01/30/09  0V/14/11 $2,675.84 $5,970 29 $3,294 45 N YES
CUSIP:  46428Q109
CUSIP TOTAL: $4,542 71 $10,297.71 $5,755 00
MKT VECTRS GOLD MINR ETF 5500 10/13/08  05/16/11 $1,43176 $3,016 79 $1,585 03 N YES
CUSIP-  57060U100
NATIONAL OILWELL VARCO 50 00 07/23/08  01/25/11 $3,808 00 $3,337 35 (8470 65) N YES
CUSIP 637071101
NATIONAL OILWELL VARCO 5000 10/13/08  01/25/11 $1,315 82 $3,337.36 $2,021.54 N YES
CUSIP: 637071101
NATIONAL OILWELL VARCO 2500 10/30/08  01/25/11 $697.43 $1,668.68 $971.25 N YES
CUSIP: 637071101
NATIONAL OILWELL VARCO 1000 10/30/08  02/28/11 $278 97 $787.00 $508 03 N YES
CUSIP: 637071101
NATIONAL OILWELL VARCO 135.00 02/19/09  02/28/11 $3,644.87 $10,624.50 $6,979 63 N YES
CUSIP- 637071101
CUSIP TOTAL: $9,745.09 $19,754.89 $10,009.80
SPDR GOLD TRUST GOLD ETF 2000 07/16/08  05/16/11 $1,903 62 $2915.24 $1,011.62 N YES
CUSIP:  78463V107
TALISMAN ENERGY INC 100 00 10/30/08  05/19/11 $943.39 $2,101.90 $1,158 51 N YES
CUSIP-  87425E103
TALISMAN ENERGY INC 5000 11/06/08  05/19/11 $476.52 $1,050.96 $574.44 N YES
CUSIP:  87425E103
CUSIP TOTAL- $1,419 91 $3,152.86 $1,732 95
TOTAL LONG TERM CAPITAL GAIN/(LOSS) $43,874.53 $69,359.79 $25,485.26

N - Tax basis information for this security is not covered by IRS reporting requirements. (See Supplemental Information and Disclosure

Section for additional information.)

711348 711348 73035 73036



STIFEL
NIGQLAUS

501 NORTH BROADWAY
ST.LOUIS, MO 63102

TACIE JANE FOX LLC AGENT FOR
FOX FAMILY FOUNDATION
U/T/A DTD 07/16/2001

KNALL/COHEN SOLUTIONS MGD ACCT

2011 SUPPLEMENTAL TAX INFORMATION

ORIGINAL 02/10/2012

PAYER INFORMATION:

STIFEL, NICOLAUS & COMPANY, INCORPORATED
FEDERAL ID NO: 43-0538770

F.A. ACCOUNT PAGE
IA45 2893-6787 150f 18
TAXPAYER ID: 23-3092389

SUPPLEMENTAL INFORMATION AND DISCLOSURES FOR TRANSACTIONS OCCURRING DURING THE 2011 TAX YEAR

RETURN OF CAPITAL OR PRINCIPAL PAYMENTS

DESCRIPTION QUANTITY

ACTIVITY

DATE
SOLD

PROCEEDS CLASS 1099B

SPDR GOLD TRUST GOLD ETF
CUSIP:  78463V107
CBAF. 0000354471
SPDR GOLD TRUST GOLD ETF
CUSIP  78463V107
CBAF 0000336685
SPDR GOLD TRUST GOLD ETF
CUSIP: 78463V 107
CBAF: 0000281236
SPDR GOLD TRUST GOLD ETF
CUSIP:  78463V107
CBAF 0000319228
SPDR GOLD TRUST GOLD ETF
CUSIP:  78463V107
CBAF 0.000333782
SPDR GOLD TRUST GOLD ETF
CUSIP. 78463V107
CBAF- 0000321858
SPDR GOLD TRUST GOLD ETF
CUSIP.  78463V107
CBAF- 0.000327575
SPDR GOLD TRUST GOLD ETF
CUSIP:  78463V107
CBAF 0.000292563
SPDR GOLD TRUST GOLD ETF
CUSIP  78463V107
CBAF- 0.000312966
SPDR GOLD TRUST GOLD ETF
CUSIP-  78463V107
CBAF 0.000393229
SPDR GOLD TRUST GOLD ETF
CUSIP:  78463V107
CBAF- 0.000305557
SPDR GOLD TRUST GOLD ETF
CUSIP.  78463V107

CBAF 0000316820
CUSIP TOTAL:

100 00

100 00

100 00

100 00

100.00

80 00

80.00

80.00

8000

80.00

80 00

80.00

PRINCIPAL

PRINCIPAL

PRINCIPAL

PRINCIPAL

PRINCIPAL

PRINCIPAL

PRINCIPAL

PRINCIPAL

PRINCIPAL

PRINCIPAL

PRINCIPAL

PRINCIPAL

01/05/11

02/04/11

03/03/11

04/07/11

05/09/11

06/08/11

07/08/11

08/10/11

09/09/11

10/13/11

11/14/11

12/09/1 1

34.73 N YES

$4.45 N YES

3390 N YES

$4.54 N YES

$4 89 N YES

$3.86 N YES

$3.94 N YES

$4.04 N YES

$4 51 N YES

$507 N YES

$4 22 N YES

$4 21 N YES

$52.36

TOTAL RETURN OF CAPITAL OR PRINCIPAL PAYMENTS

$5236

N - Tax basis information for this security is not covered by IRS reporting requirements. (See Supplemental Information and Disclosure

Section for additional information.)
CBAF: Cost Basis Allocation Factor

TOTAL GROSS PROCEEDS LESS COMMISSION
ON STOCKS, BONDS, ETC.

(ADJUSTED FOR ASSIGNED

OR EXERCISED OPTIONS ABOVE)

711349 711349 73035 73036

$132.604 89




Form 8082

(Rev December 2011)

Department of the Treasury
Internal Revenue Service

Notice of Inconsistent Treatment or Administrative
Adjustment Request (AAR)

(For use by partners, S corporation shareholders, estate and domestic trust beneficiaries, foreign
trust owners and beneficiaries, REMIC residual interest holders, and TMPs.)

> See separate instructions.

OMB No 1545-0790

Attachment
Sequence No 84

Name(s) shown on retum
THE FOX FAMILY FOUNDATION

ldentifying number
23-3092389

General Information

1  Check boxes that apply:

(a) lv] Notice of inconsistent treatment

(b) [ Administrative adjustment request (AAR)

2 |dentify type of pass-through entity:
(a) [4] Partnership (b) (] S corporation  (c) (] Estate  (d) (] Trust _ (e) (] REMIC
3 Employer identification number of pass-through entity| 5 Internal Revenue Service Center where pass-through entity filed its return
26-0342690 NOT APPLICABLE
4 Name, address, and ZIP code of pass-through entity | 6 Tax year of pass-through entity
SDS/PROCIDIA EQUITIES, LLC O/ 0/ 20m to 12/ 3 / 20m
456 EAST 173RD STREET, BRONX, NY 10457 7 Your tax year
01 / 01 / 2011 to 12 / 31 / 2011
Partll Inconsistent or Administrative Adjustment Request (AAR) ltems
{b) Inconsistency Is n, (c) Amount as shown on
(a) Description of inconsistent or or AAR 15 to carrect | Schedule K-1, Schedule Q, or
administrative adjustment request (AAR) items (check boxes that apply) N S‘ST ::tsme: ent, a for;gn {d) Amount you are reporting el le}i;i?\%e(gfmeen
(see instructions) Amount of | Treatment | "™ wh : me .or'your retum,
tem of tem ichever applies (see
nstructions)
ORDINARY LOSS FROM 2011 K-1 /
8 -105,307 -105,307 0
ORDINARY LOSS (DEFERRED FROM 2008) /
9 0 -21,739 -21,739
10
11
1gdlll  Explanations —Enter the Part Il item number before each explanation. If more space is needed,

continue your explanations on the back.

ITEMS 10 & 11 EXPLANATION - SEE STATEMENTS ATTACHED

For Paperwork Reduction Act Notice, see separate instructions. Cat No. 49975G form 8082 (Rev 12-2011)
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. December 31, 2011

Form 8082, Notice of Inconsistent Treatment or Administrative
Adjustment Request

PART {ll - Explanations:

Taxpayer is a partner in SDS/Procida Equities, LLC (26-0342690). See line 10 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 LLC Ordinary

Pass through Entity to SDS Procida Equities LLC (#26-0342690) Tax ID # Losses Not Reported By Taxpayer in 2008

Transaction 1: Sales of interests to SDSP Schermerhomn LLC 26-3977068

- 196 Livingston Street Development Group LLC (# 1A) 20-2919636 (6,801,415)

- GPF 196 Livingston, LLC (# 1B) 20-3995286 (1,201,513)

Transaction #2: Sale of condo assets to 90 Wiliam Holding LLC 26-3942153

- 90 William St. Development Group, LLC (#2) 20-2467432 (5.883,758)
13,886,686

» Taxpayer believes that these losses were required to be deferred in 2008 and a portion of these losses
were required to be deferred in 2009, since there 1s 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 Inaccordance 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"

> The total losses that were recognized in 2008 by SDS/Procida Equities LLC as a result of sale

transactions #1 and #2 were $13,886,686.

o The entities involved in the first 2008 sale transaction are 90 William Development Group (#20-
2467432) and 90 William Holding LLC (#26-3942153).

o The entities involved in the second sale transaction are SDS/Procida Equities LLC (#, 196
Livingston Street Development Group LLC (#20-2919636), GPF 196 Livingston LLC (20-
3995286) and SDSP Schermerhorn LLC (#26-3977068).

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

> In 2011, based upon all financial information available to Taxpayer, Taxpayer believes that it can
recognize its share of $1,875,541 in losses, representing the remaining and unrecognized portion of
$8,002,928 in total 2008 benefits from transaction #1 that Taxpayer deferred in 2008 and did not
accelerate and recognize in 2009 or 2010. In 2008, Taxpayer deferred $8,002,928 of total losses that




were passed through to SDS/Procida Equities LLC by196 Livingston St. Development Group LLC and
GPF 196 Livingston LLC in transaction #1. In 2010, Taxpayer recognized 77.89% of the 2008 deferred
losses. Taxpayer believes that the remainder of the unrecognized deferred losses are allowable in 2010
as a result of the sale of 100% of the remaining assets of the upper-tier partnership entity (be@189
Schermerhorn LP) to independent third parties. Taxpayer's share of the $1,875,541 in recognizable
losses equals its percentage interest in SDS Procida Equities, LLC.

In 2009, Taxpayer recognized its share of $4,140,989 in deferred losses, representing 70.38% of the
$5,883,758 of losses related to transaction #2, which SDS/Procida Equities LLC recognized in 2008 and
were deferred by Taxpayer. Taxpayer's share of $4,140,989 in deferred losses were allowable in 2009
as a result of the sale of 70 38% of the partnership assets involved in the 2008 90 William St.
Development Group transaction (#2) to independent third parties Taxpayer's share of the $4,140,989 In
2009 recognized losses equaled its percentage interest in SDS Procida Equities, LLC.

In 2010, Taxpayer recognized its share of $978,763 in deferred losses, representing 16.64% of the
$5,883,758 of losses related to transaction #2, which SDS/Procida Equities LLC recognized in 2008 and
were deferred by Taxpayer. Taxpayer's share of $978,763 in losses were allowable in 2010 as a result
of the sale of 16 64% of the partnership assets involved in the 90 Willam St. Development Group
transaction (#2) to independent third parties Taxpayer's share of the $4,140,989 in 2010 recognized
losses equaled its percentage interest in SDS Procida Equities, LLC.

Taxpayer believes that as a result of 2008 transaction #1, SDSP Schermerhorn, LLC owns 100% of 196
Livingston St. Development Group, a single member LLC that owns an interest in the upper-tier
partnership be@189 Schermerhorn, LP (20-8071569),the "Partnership Interest’. The upper-tier
partnership owns a residential condominium development project located at 189 Schermerhorn Street in
Brooklyn, NJ, which is a security for a construction loan.

Taxpayer is a partner in SDSP Schermerhorn, LLC (26-3977068). Taxpayer believes that during 2009
SDSP Schermerhorn, LLC entered into a sale transaction of 77.89% of partnership interests in an upper
tier partnership that resulted in an acceleration of deferred tems, and that these deferred items were
required to be recognized in proportion to their interest sold (77.89%). Taxpayer believes that in 2009,
SDSP Schermerhorn, LLC either did not report or disclose the transaction to the IRS pursuant to
Treasury Regulations § 1.108(i)-2T or, if the disclosure was in fact made, the disclosure was not
appropriate, accurate or complete.

In 2010, Taxpayer recognized its share of $6,127,387 in losses, representing 77.89% of the total 2008
benefits of transaction #1 equal to $8,002,928. In 2008, the entities 196 Livingston St. Development
Group and GPF 196 Livingston together passed through $8,002,928 of losses to SDS/Procida Equities
LLC, which Taxpayer deferred in 2008. Taxpayer's share of $6,127,387 in deferred losses were
allowable in 2010, as a result of the sale of 77 89% of the upper-tier partnership entity (be@189
Schermerhorn LP). Taxpayer's share of the $6,127,587 in recognizable losses equaled its percentage
interest in SDS Procida Equities, LLC.

Taxable distributions reported on the Taxpayer's 2009 SDSP Schermerhorn LLC K-1 were reported in
error on the Taxpayer's 2009 tax return. Because the Taxpayer did not recognize the $8,002,928 loss
associated with the 2008 year end sale of 100% of the ownership interests in 196 Livingston St.
Development Group LLC and GPF 196 Livingston LLC to SDSP Schermerhorn LLC (transaction #1),
Taxpayer had sufficient tax basis such that the 2009 distributions from SDSP Schermerhorn LLC should
not have been taxable As a result, Taxpayer recovered the 2009 distribution-related taxable income and
included it in the total 2010 recoverable losses.

Transaction #3: Taxpayer believes that on September 30, 3009, SDSP Schermerhorn's partner in the
upper-tier partnership, be@189 Schermerhorn LP (“Partnership”), purchased the construction loan for a
$34.6 million discount and contributed it as additional capital to the Partnership, along with $2.7 million of
cash, in order to redeem 77.89% of SDSP Schermerhorn LLC's indirect Partnership Interest. After
transaction #3, SDSP Schermerhorn LLC, retained a restricted imited partner Partnership Interest equal
to 8.59%. The upper tier partnership, be@189 Schermerhomn LP’s treated the $2.7 miliion contribution



and related distribution to SDSP Schermerhorn LLC for U.S. federal income tax purposes as a "disguised
sale" of a portion of SDSP Schermerhorn LLC's indirect Partnership Interest pursuant to Section 707 of
the code. The Partnership elected to defer the COD Income generated by the purchase of the
construction loan for a $34.6 million discount under Treasury Regulations § 1.108(i)-2T, and SDSP
Schermerhorn's allocated share of the 2009 deferred COD Income was $9,924,300

Taxpayer believes that SDSP Schermerhorn LLC's 2009 sale of 77 89% of its Partnership Interests for
$2.7 million is considered to be a partial transfer of its interests in an upper-tier entity under Treasury
Regulations § 1.108(i)-2T, that should have been deemed to be an acceleration event requiring SDSP
Schermerhorn LLC to recognize a portion of its $9,924,300 in deferred 2009 COD Income, in proportion
to its 77 89% Partnership Interest sold. As a result, in 2010, Taypayer accelerated and recognized
$7,730,037 (77.89%) of the $9,924,300 in COD Income that SDSP Schermerhorn LLP deferred in 2009.
The net amount of accelerated income reported by Taxpayer in 2010, attributable to their interests in
SDSP Schermerhorn LLC represented Taxpayer's best estimate of their share of the allocable
accelerated income attributable to the partial sale transaction. This estimate is based upon any and all
financial information available to Taxpayer, most of which was not available to the Taxpayer until
September 2010 or later.



form 8082 Notice of Inconsistent Treatment or Administrative

Adi R OMB No. 1545-0790
Rev December 2005) justment Request (AAR)

{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
Intemnal Revenue Service » See separate instructions.

Name(s) shown on return

THE FOX FAMILY FOUNDATION

Identifying number
23-3092389

m General Information

Check boxes that apply:  (a) ] Notice of inconsistent treatment

(b) (1 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 retum treatment? (see instructions) .

0 Yes [J No

3 Identify type of pass-through entity:
(a) 1 Partnership (b) ] Electing large partnership

{c) (0 S corporation (d) (] Estate (e) [ Trust () [J REMIC

4 Employer identification number of pass-through entity {6

Tax shelter registration number (if applicable) of pass-through entity

26-0342690 NOT APPLICABLE
5 Name, address, and ZIP code of pass-through entity |7  Internal Revenue Service Center where pass-through entity filed its return
SDS/PRODICIA EQUITIES, LLC OGDEN, UT
456 EAST 173RD STREET 8 Tax year of pass-through entity

BRONX, NY 10457-8106

01,01 2010 ¢, 12 /31, 2010

9

Your tax year

01,01, 2010 1o 12 ;31 2010

[ZZT  inconsistent or Administrative Adjustment Request (AAR) items

By . e
{a} Description of inconsistent or (cff;ck bofﬁot}?;" py)| . similar statement, a foreign {d) Amount you are reporting {e) Driference between
administrative adjustment request (AAR) tems ap trust statement, or your retum, (©) and (d)
(see instructions) Amount of | Treatment whichever applies
tem of tem (see instructions)
ORDINARY LOSS FROM 2010 K-1
v -37,640 -37,640 0
10
ORDINARY LOSS (DEFERRED FROM
2008) v 0 -82367 -82367
11
12
13

:lsdlll 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)



Fm' 8082 Notice of Inconsistent Treatment or Administrative
Adjustment Request (AAR)

(Rev. December 2005)

OMB No. 1545-0790

(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
Intemal Revenue Service P> See separate instructions.
Name(s) shown on return Identifying number
THE FOX FAMILY FOUNDATION 23-3092389

m General Information

1 Check boxes that apply: (a) ] Notice of inconsistent treatment (b) 0 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) . . . . OvYes [No

3 Identify type of pass-through entity:

(a) Partnership (b) [J Electing large partnership

(c) 3 S corporation {d) (] Estate (e) (1 Trust (f) [] REMIC

4  Employer identification number of pass-through entity |6

26-3977068

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

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

SDSP SCHERMERHORN LLC
132 REMSEN STREET
BROOKLYN, NY 11201

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

8

Tax year of pass-through entity
01,01, 2010 o 12,31, 2010

9

Your tax year
01,01, 2010 o 12,31/ 2010

Part Il Inconsistent or Administrative Adjustment Request (AAR) ltems

(a) Description of inconsistent or

(b) Inconsistency 1s n,
or AAR Is to comect

(c} Amount as shown on
Schedule K-1, Schedule Q, or

administrative adjustment request (AAR) tems  |(check boxes that apply) t:;ng:tmme:Ee:: }2:?21%%, {d) Amount you are reporting te) Drﬁ;ecr)egzg ?dt)etween
(see instructions) Amount of | Treatment whichever applies
tem of tem (see instructions)
ORDINARY LOSS FROM 2010 K1
v -14191 -14191 0
10
ORDINARY INCOME (DEFERRED
v 0 55194 55194

FROM 2009)
"

12

13

:1s8ll]} 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, 2010

Form 8082, Notice of Inconsistent Treatment or Administrative
Adjustment Request

PART Ill - Explanations:
ISSUE #1:

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

Pass through 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 196 Livingston, 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 authonty to claim the benefit of
these losses.

» Taxpayer believes that the benefit from the loss transactions is required to be deferred.
o [Inaccordance 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”.

> The total losses that were recognized in 2008 by SDS/Procida Equities LLC as a result of these 2 sale
transactions were $13,886,686.

o The entities involved in the first 2008 sale transaction are 90 William Development Group (#20-
2467432) and 90 William Holding LLC (#26-3942153).

o The entities involved in the second sale transaction are SDS/Procida Equities LLC (#, 196
Livingston Street Development Group LLC (#20-2919636), GPF 196 Livingston LLC (20-
3995286) and SDSP Schermerhorn LLC (#26-3977068).

> 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.




In 2009, Taxpayer recognized its share of the $5,883,758 of losses deferred in 2008, equal to
$4,140,989, that were allowable in 2009 as a result of the sale of 70.38% of the partnership assets
involved in the 90 William St. Development Group transaction to independent third parties.

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 pass through loss from 90 William St.
Development Group that was treated as deferred in 2008, equal to $978,763, were allowable in 2010 as a
result of the sale of 16.64% of the 90 William St. Development Group partnership assets involved in the
transaction to independent third parties.

Based upon all financial information available to Taxpayer, Taxpayer believes that part of the 2008
benefits of the loss transaction resulting in $8,002,928 of pass through loss from 196 Livingston St.
Development Group and GPF 196 Livingston to SDS/Procida Equities, that was treated as deferred in
2008 were allowable in 2010 as a result of the sale of 77.89% of the upper-tier partnership entity. Thus
resulting in $6,127,387 of losses to be recognized.

Taxable distributions reported on the Taxpayer's 2009 SDSP Schermerhorn, LLC K-1 were reported in
error on the Taxpayer's 2009 tax return. Because the Taxpayer did not recognize the $8,002,928 loss
associated with the 2008 year end sale of 196 Livingston St. Development Group and GPF 196
Livingston interests to SDSP Schermerhorn, Taxpayer had sufficient tax basis such that the 2009
distributions from SDSP Schermerhorn should not have been taxable. Taxpayer has recovered the 2009
distribution related taxable income in 2010 and included it in the 2010 recoverable losses.

ISSUE #2:

Taxpayer is a partner in SDSP Schermerhorn, LLC (26-3977068).

Based upon any and all information available to Taxpayer:

» Taxpayer believes that during 2009 SDSP Schermerhorn, LLC entered into a sale transaction of

partnership interests that resulted in an acceleration of deferred items. Taxpayer believes that these
deferred items are required to recognized in proportion to their interest sold.

Taxpayer believes that SDSP Schermerhorn, LLC either did not report or disclose the transaction to the
Taxpayer or the IRS pursuant to Treasury Regulations § 1.108(i)-2T or, if the disclosure was in fact made,
the disclosure was not appropriate, accurate or complete

Based upon any and all information available to Taxpayer:

(o}

O

Taxpayer believes that SDSP Schermerhorn, LLC owns 100% of 196 Livingston St. Development Group,
a single member LLC, that owns an interest in the upper-tier partnership be@189 Schermerhorn, LP (20-
8071569), the "Partnership Interest". The upper-tier partnership owns a residential condominium
development project, which is a security for a construction loan.

Tax payer believes that on September 30, 3009, SDSP Schermerhorn’s partner in the upper-tier
partnership purchased the construction loan for a $34.6 million discount and contributed it to the
partnership along with $2.7 million of cash as additional capital, in order to redeem 77.89% of SDSP
Schermerhorn's indirect Partnership Interest, except for a restricted limited partner Partnership Interest.
The $2.7 million contribution and related distribution to SDSP Schermerhorn was treated for U.S. federal
income tax purposes as a "disguised sale" of a portion of SDSP Schermerhom's indirect Partnership
Interest pursuant to Section 707 of the code.



o Taxpayer believes that, associated with its partner's purchase of the construction loan for a $34.6 million
discount, the upper-tier partnership elected to defer the COD Income generated by this transaction under
Treasury Regulations § 1.108(i)-2T, and SDSP Schermerhorn's allocated share of the 2009 deferred
COD Income was $9,924,300.

o Taxpayer believes that SDSP Schermerhorn LLC's 2009 sale of 77.89% of its Partnership Interests for
$2.7 million is considered to be a partial transfer of its interests in an upper-tier entity under Treasury
Regulations § 1.108(i)-2T, and is deemed to be an acceleration event requiring SDSP Schermerhomn to
recognize a portion of its $9,924,300 in deferred 2009 COD Income, in proportion to its 77.89%
Partnership Interest sold.

o Taxpayer believes that in 2009 SDSP Schermerhorn was required to recognize $7,730,037 of the
$9,924,300 in COD Income that it deferred in 2009.

Taxpayer has reported on Form 8082 and made the adjustments that Taxpayer believes are necessary to reverse
or disallow the benefit(s) from 77.89% of deferred COD Income reported to Taxpayer on the 2009 Schedule K-|
received from SDSP Schermerhom, LLC.

The net amount of accelerated income reported by Taxpayer in 2010, attributable to their ownership of SDSP
Schermerhorn, represents Taxpayer's best estimate of their share of the allocable accelerated income attributable
to the partial sale transaction. This estimate 1s based upon any and all financial information available to Taxpayer,
most of which was not available to the Taxpayer until September 2010.

All partners in the partnership SDSP Schermerhorn, LLC (26-3977068) would be affected and are at a minimum
involved in the transaction(s) in their capacity as partners in the partnership.
Based upon any and all financial information available to Taxpayer:

= ForIssue #1 and Issue #2, attached as Schedule #1 is Taxpayer's calculation for all the Taxpayer's

related parties of the 2010 reported income associated with the transactions described in Issue #1 and
Issue #2 above.
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OMB No. 1945-0790

i ' 8082 Notice of Inconsistent Treatment or Administrative
- Adjustment Request (AAR)

{Rev December 2005)

({For use by partners, S corporation shareholders, estate and domestic trust beneficiaries, Attachment
Department of the Traasury foreign trust owners and beneficiaries, REMIC residual interest holders, and TMPs) Sequence No 84
Intemal Revenue Service » See separate instructions.
Name(s) shown on return Identifying number
THE FOX FAMILY FOUNDATION 23-3092389

General Information
Check boxes that apply: (a) ] Notice of inconsistent treatment (b) (] 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 retum treatment? (see instructions) . . . . .. OYes [ONo

3 identify type of pass-through entity:

{a) i Partnership (b) [[] Electing large partnership  (¢) L] S corporation (d) [ Estate (e) [J Trust () (O REMIC

4  Employer identification number of pass-through entity |6  Tax shelter registration number (if applicable) of pass-through entity

26-0342690 NOT APPLICABLE
5 Name. address. and ZIP code of pass-through entity |7  Internal Revenue Service Center where pass-through entity filed s retum
SDS/PROCIDIA EQUITIES, LLC OGDEN, UT
456 EAST 173RD STREET 8 Tax year of pass-through entity
BRONX, NY 10457-8106 01,01, 2009 i, 12,31, 2009

9  Your tax year

01,01, 2009 4, 12,31, 2009

Part il Inconsistent or Administrative Adjustment Request ({AAR) Items

consist N {c} Amount as shown on
{a) Descrnipt'en of ncons'stent or a‘)’)’ mii‘:—g;n Sc?eclhlesé;l i@ef..‘(le a : g % .
adminrstrative adiustment request (AAR; tems {check boxes that apply) ;S':" s; emgrl.:':rl y; -..?rr:‘%m. {d) Amount you are resorting I {e) Drﬁg}egﬁz {bd?tv-em
{see mstructions) Amourt of | Treatment whichever appi es :
item of tem {see rstrctons) ’
1
ORDINARY LOSS FROM 2009 K-1  ° Pl
R4 67,045 67,045 | 0
10
ORDINARY LOSS (DEFERRED ]
FROM 2008) 4 : -37,643 -37,643
11 |
: i
; !
12 i 1
i H
13 : !

i:1gBlll  Explanations—Enter the Part Hl 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 lil - 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 resuited 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 196 Livingston, 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 aliowable in 2009 as a resuit 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.

2008 Ordinary Loss
R nized by SDSP &
Not Reported By

Passthrough Entity to SDS Procida Equrties LLC Tax 1D # TYaxpayer in 2008 Nature of Loss Not Reported By Tax Payer in 2008

Ordnary loss from sale of condo units held n investory to 90 Wilam
90 William St Development Group, LLC 20-2467432 (5,883,758) Holding LLC (tax ID #26-3342153)

Ordinary loss from sale of 50% mniterest in 196 Livingston Development
196 Livingston Street Development Group LLC 20-2919636 (6,801,415) LLC to SDSP Schermerhom LLC (tax 1D #26-3977068)

Loss from sale of GPF 196 Livingston LLC's sale of a 50% irterest in
GPF 196 Livingston, LLC 20-3995286 (1,201,513) 196 Livingston St Dev Group to SDSP Schermerhiom LLC

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

|assets related to 2008 loss p ough from 90 Wm Dev Grp #20-2467436 {4,140,989)
2008 SDS Procida SDS Procida
Equities Income| 2908 Gross Unreported Net Losses Equities Final Net
Reported by Losses D d D d Add in 2008 Net RE Loss Deemed
Taxpayer on 2008 Recoverable in 2009 Recoverablein| 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 Grandchildren, 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 Wilham Fox Trust 12,649 (8,468) (7.,482) 839 (6,643)
Michael Rathff 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 & Michael 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.




* THE "FOX FAMILY FOUNDATION 23-3092389

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

SOURCE AMOUNT

BOARDWALK PIPELINE PARTNERS, LP - K-1 3.
GRAMERCY MEXICO LLC - K-1 5,306.
HOLDING PARTICIPANTS LLC - K-1 3,188.
LINN ENERGY LLC - K-1 17.
MAYERCAP FINANCING FUND LP - K-1 621.
REGENCY ENERGY PARTNERS, L.P. - K-1 72.
SDS/PROCIDIA EQUITIES, LLC - K-1 1,095.
STIFEL NICHOLAS 12.
TD BANK, N.A. 105.
UBS 77791 7,213.
TOTAL TO FORM 990-PF, PART I, LINE 3, COLUMN A 17,632.
FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2

CAPITAIL GAINS COLUMN (A)

SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
MAYERCAP FINANCING FUND LP - K-1 165. 0. 165.
MORGAN STANLEY 098905 7,218. 0. 7,218.
SMITH BARNEY 043003 3,362. 11. 3,351.
STIFEL NICHOLAS 6,019. 48. 5,971.
UBS 01006 7.,.506. 0. 7,506.
UBS 76533 21. 0. 21.
UBS 77791 3. 0. 3.
TOTAL TO FM 990-PF, PART I, LN 4 24,294, 59. 24,235.
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-1 142. 142.
MAYERCAP FINANCING FUND -
PASSTHROUGH FROM K-1 786. 786.
DREAM VOYPORT LLC - PASSTHROUGH
FROM K-1 <227 .> <227 .>
SDS/PROCIDIA EQUITIES, LLC -
PASSTHROUGH FROM PARTNERSHIP <105,307.> <105,307.>

17 STATEMENT(S) 1, 2, 3

16511113 132589 FOXFOUNDO0O1 2011.04030 THE FOX FAMILY FOUNDATION FOXFOUN1



* PHEYFOX FAMILY FOUNDATION

-

90 WILLIAM HOLDING LLC -

PASSTHROUGH FROM PARTNERSHIP
BOARDWALK PIPELINE PARTNERS, LP -
PASSTHROUGH FROM PARTNERSHIP
LINN ENERGY, LLC - PASSTHROUGH FROM

PARTNERSHIP

TOTAL TO FORM 990-PF, PART I,

LINE 11

23-3092389
<3,598.> <3,598.>
<1,951.> <1,951.>
857. 857.
<109,298.> <109,298.>

FORM 990-PF

ACCOUNTING FEES

STATEMENT 4

(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
F/B/O SERVICES, INC. 4,500. 4,500. 0.
TO FORM 990-PF, PG 1, LN 16B 4,500. 4,500. 0.
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 43003 719. 719. 0.
FOREIGN TAXES - STIFEL
NICHOLAUS 205. 205. 0.
FOREIGN TAXES - UBS 01006 51. 51. 0.
FOREIGN TAXES - GRAMERCY
MEXICO K-1 64. 64. 0.
TO FORM 990-PF, PG 1, LN 18 1,039, 1,0389. 0.

16511113 132589 FOXFOUNDOO1

2011.04030 THE FOX FAMILY FOUNDATION

18

STATEMENT(S) 3, 4, 5
FOXFOUN1



* PTHEYFOX FAMILY FOUNDATION 23-3092389

"

FORM 990-PF OTHER EXPENSES STATEMENT 6
(a) (B) (C) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

GRAMERCY MEXICO LLC -

PORTFOLIO DEDUCTIONS FROM

K-1 8,716. 8,716. 0.
MAYERCAP FINANCING FUND LP -

PORTFOLIO DEDUCTIONS FROM

K-1 4,292, 4,292. 0.
MORGAN STANLEY 098905 -

INVESTMENT & ADVISORY FEES 2,100. 2,100. 0.
SMITH BARNEY 43003 -

INVESTMENT & ADVISORY FEES 4,147. 4,147. 0.
STIFEL NICHOLAS - INVESTMENT

& ADVISORY FEES 2,702, 2,702. 0.
UBS 01006 - INVESTMENT &

ADVISORY FEES 2,905. 2,905. 0.

BOARDWALK PIPELINE PARTNERS,
LP - OTHER DEDUCTIONS FROM

K_l 5. 5- 0.
LINN ENERGY, LLC - PORTFOLIO
DEDUCTIONS FROM K-1 4,127. 4,1217. 0.
UBS 76533 - INVESTMENT AND
ADVISORY FEES 150. 150. 0.
TD BANK - BANK FEES 125. 125. 0.
UBS 77791 - INVESTMENT AND
ADVISORY FEES 969. 969. 0.
TO FORM 990-PF, PG 1, LN 23 30,238. 30,238. 0.
FORM 990-PF OTHER DECREASES IN NET ASSETS OR FUND BALANCES STATEMENT 7
DESCRIPTION ' AMOUNT
BOOK ADJUSTMENT - BOOK LOSS IN EXCESS OF TAX 40,045.
TOTAL TO FORM 990-PF, PART III, LINE 5 40,045.
19 STATEMENT(S) 6, 7
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FORM 990-PF U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS STATEMENT 8
U.S. OTHER FATR MARKET

DESCRIPTION GOV'T GOV'T BOOK VALUE VALUE

MUNICIPAL SECURITIES X 212,967. 266,153.

TOTAL U.S. GOVERNMENT OBLIGATIONS

TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS 212,967. 266,153.
TOTAL TO FORM 9S90-PF, PART II, LINE 10A 212,967. 266,153.
FORM 990-PF CORPORATE STOCK STATEMENT 9

FATR MARKET

DESCRIPTION BOOK VALUE VALUE
CORPORATE STOCK 1,037,735. 1,079,401.
TOTAL TO FORM 990-PF, PART II, LINE 10B 1,037,735. 1,079,401.
FORM 990-PF OTHER INVESTMENTS STATEMENT 10
VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
GRAMERCY MEXICO NPL FUND II LLC COST 10,182. 10,182.
MAYERCAP FINANCING FUND LP COST 28,619. 28,619.
SDS/PROCIDA EQUITIES LLC COST <89,412.> <89,412.>
DREAM VOYPORT LLC COST 0. 0.
CRESCENT ASSET MANAGEMENT LTD cosT : 100,000. 100,000.
SDS 2008 LLC COoSsT 0. 0.
BOARDWALK PIPELINE cosT 23,768. 41,505.
EDISON PHARMASEUTICALS cosT 99,992, 99,992.
REGENCY ENERGY cosT 12,432. 49,720.
LINN ENERGY COST 20,073. 56,865.
AMPERE LIFE SCIENCES COST 100,000. 100,000.
90 WILLIAM HOLDING cosT 9,991. 9,991.
HOLDING PARTICIPANTS COST 34,927. 34,927.
SDSP SCHERMERHORN COST 46,088. 65,862.
TOTAL TO FORM 990-PF, PART II, LINE 13 396,660. 508, 251.
20 STATEMENT(S) 8, 9, 10
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¢ Y% FOX FAMILY FOUNDATION 23-3092389
FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 11
TRUSTEES AND FOUNDATION MANAGERS
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.
FORM 990-PF PART XV - LINE 1A STATEMENT 12
LIST OF FOUNDATION MANAGERS

NAME OF MANAGER
SANDRA W. FOX
G. WILLIAM FOX, JR.
TACIE J. FOX
NANCY E. FOX LYONS
SARA L. FOX
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