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€107 1.8 9Ny G3NNVOS

Form‘ggo-PF

¢ Department of the Treasury

intermnal Revenue Service

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 retum to satisfy state reporting requirements

|__OMB No 1545-0052

2012

Open to Pubtic Inspection

For calendar year 2012 or tax year beginning , 2012, and ending , 20
Name of foundation A Employer identification number
ONCE UPON A TIME FOUNDATION 75-2765224
Number and street (or P O box number f mail is not delivered to street address) Room/suite B Telephone number (see instructions)
(817) 332-5572
301 COMMERCE STREET 3200
City or town, state, and ZIP code
C PR L »[ ]
FORT WORTH, TX 76102
G Check ali that apply |_ Intthal return || Initial return of a former public charty | p 4 roreign organizations, check nere . P> [:I
H Final return || Amended return 2 Foreign organizatons meeting the
Address change Name change ot chock o ataen [
H Check type of organization | X l Section 501(c)(3) exempt private foundation
€ If private foundation status was terminated
Section 4947(a)(1) nonexempt charitable trust Other taxable private foundation under section 507(b)(1)(A), check here . P>
I Fair market value of all assets at end  [J Accounting method [ X| Cash Accrual F If the foundation 1s i a 80-month termination

of year (from Part Il, col (c), line

Other (specify)

under section 507(b)(1){B), check here ,

>

16) > $ 39,400,853. (Part |, column (d) must be on cash basis )
T d) Disbursemen

227%?;0%2?: gghlf:nasng),E;:?F)).e:ns; (sd)(T e (a;fp:\:g;zep:?d {b) Net investment (c) Adjusted net ( )for charitable *

may not necessarily equal the amounts in books income income purposes
column (a) (see instructions) ) (cash basis only)

1 Contnbutions, gifts, grants, etc received (attach scheduls) 3 O ’ O O O 4 0 0 0 M

2 Check P 21 :gghfgtgdgnort |s.' n.ot.re'qu.ure'd fo.

3 Interest on savings and temporary cash nvestments 1,420. 1,420. ATCH 1

4 Dividends and interest from secunties |, , ., .

52 GrOSSIentS . . . . o v v v v u v v a e e

b Net rental income or (loss) P

g| sa Net gaim or (1oss)from sale of sssets ot on Ing 10 c 3.3 9\4 ,031.

® assets on Iine 6a 5,922,334. \;\V/ A

3| 7 Capital gan net income (from Part IV, line 2) 51 .~ n N 3,304,031.

%! & Net short-term capttal gain S BN

9 Income modifications « « + « « o . . . , A //i
10 a Gross sales less retums . N\ P g Y
and allowances « « « « - - v 4 - —

b Less Cost of goods sold ' o oy T

¢ Gross profit or (loss) (attach schedu?‘e) o / [
11 Other income (attach schedule) | | _\ I ;
12 Total. Add lines 1 through 11 « . . . . . . . 33,305,451, 3,305,451.
13  Compensation of officers, directors, trustees, etc | 74,520.

2 14 Other employee salariesand wages , . . . .

2115 Pension plans, ewployee benefis | |, | | | :

&|16a Legal fees (attach schedule) ATCH 2 . | 2,495. 2,495.

| Accounting fees (attach schedule)ATCH ., 3 6,700. 6,700.

2 ¢ Other professional fees (attach schedule) . * . 122,275. 122,275,

g 17 Interest, . . . . . . .. . .. e

g 18  Taxes (attach schedule) (see nstructons)ATCH .5 . 18,100.

‘€|19 Depreciation (attach schedule) and depletion,

Q[20 Occupancy . . . ... ...l

Bl21  Travel, conferences, and meetings , , , . . . 5,804. 5,804.

o122 Printing and publications . . . .. . . ...

E[23  Other expenses (attach schedule) ATCH .6, . 17,722, 17,722.

g 24 Total operating and administrative expenses.

& Add lines 13through 23 , . . . ... ... 247,616. 154, 996.
25 Contnbutions, gifts, grantspad . . . . . . . 3,130,518. 3,130,518.
26 Total expenses and disbursements Add lines 24 and 25 3 ’ 378 ’ 134. 0 g 3 ’ 285 ’ 514.
27 Subtract line 26 from line 12

@ Excess of revenue over expenses and disbursements | 29 ’ 927 !’ 317,
b Net investment income (if negative, enter -0-) 3,305,451,
¢ Adjusted net income (if negative, enter -0-). .
;?:4[1-':: cl;)%perwork Reduction Act Notice, see instructions. *ATCH 4 Form 990-PF (2012)
5051AN K614 8/06/2013 8:47:27 PM vV 12-5F
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ONCE UPON A TIME FOUNDATION

75-2765224 Page 2

Form 990-PF (2012)

Attached schedules and amounts in the
Balance Sheets description column should be for end-of-year
amounts only (See instructions )

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Vaiue

1 Cash-noninterest-beanng . . . . . . . ... .o.'.'.... 64,205, 181,124. 181,124.
2 Savings and temporary cashinvestments . , . . . .. . ... 130,720. 31,828,412, 31,828,412,
3 Accountsrecewable » ____ ___________________
Less allowance for doubtful accounts ®» _ _ _ _ _ _ _______
4 Pledgesrecevable »_______________________
Less allowance for doubtful accounts » _ _ _ _ _ _ _______
5 Grantsreceivable ., . ..., ...,..............
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructiens) , , . .
7  Other notes and loans receivable (attach schedule) » _ _ _ _ _
Less allowance for doubtful accounts » _ _ _ _ _ _ _______
.3 8 Inventoriesforsaleoruse | . . .. ... ... .. ...,
ol 9 Prepad experses and deferredcharges , |, , . .. ... ...
€| 10 a Investments -U S and state govemment obligations (attach schedule), .
b Investments - corporate stock (attach schedule) |, , , . . .. .
¢ Investments - corporate bonds (attach schedule), , , . . . ..
11 Investments - land, buildings. »
and equipment basis ~ % _ _ -
Less accumulated depreciation p.
(attach schedule) = = e e =
12 Investments -mortgageloans . . . . . . . . o 0000w
13 Investments - other (attach schedule) . _ | | ATCH 7 | 6,378,540. 3,994,616. 7,391,317.
14 Land, buidings, and >
equipment basis 0000 ¥ _ o -—
Less accumulated depreciation .
(attach schedule) = <o ee e
15 Other assets (descrbe »_ _ _ _ _ _ _ _ ____________ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepaget,iteml) . ., . . . ... ..... 6,573,465, 36,004,152. 39,400,853.
17  Accounts payable and accruedexpenses , |, _ ., , ., .. ...
18 Grantspayable | .. ... ..............
§19 Deferredrevenue . . .. . ... ........... ...
:_‘é' 20 Loans from officers, directors, trustees, and other disqualified persons
_.'°g 21 Mortgages and other notes payable (attach schedule) , , , . .
3 22 Other liabilities (describe » _ _ _ _ _ _ _ _ _ _ _ _ _ ______ )
23 Total habilities (add lines 17 through22) . . . . . . . . . .. 0
Foundations that follow SFAS 117, check here >l_|
» and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestricted , . . . . . . v ..t s e e e e e e e e e e
% 25 Temporanlyrestncted |, ., ., ..., .. .. ... ...,
B|26  Permanentiyrestricted . . . . .. ... .. ....... ..
é Foundations that do not follow SFAS 117, _
. check hare and complete hines 27 «hrough 31. » [ X
Ol27  Capital stock, trust principal, or current funds . . . . . . . . . 106,563. 106,563.
E 28  Paid-in or capital surplus, or land, bidg , and equipmentfund | | | | |
2 29 Retained earnings, accumulated income, endowment, or other funds , | 6,466,902. 35,897,588.
g 30 Total net assets or fund balances (see Instructions) _ , . . . . 6,573,465. 36,004,152.
31 Total lLabilites and net assets/fund balances (see
6,573,465. 36,004,152,

INSIIUCHIONS) .« v v o v v c v o v v v v v o o o s o o a s oy

Analysis of Changes in Net Assets or Fund Balances

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

end-of-year figure reported on prior years return) L L e e e e e e 1 6,573,465.
2 Enter amount from Part I‘ hne 273 ...................................... 2 29' 927 ! 317 *
3 Other increases not included in line 2 (temeze}»__ o ___ 3
4 Add llneS1'2' and3 ............................................. 4 36’500’782'
5 Decreases not included in line 2 (itemize) ArCHEB 5 496,630.
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part ll, column (b), ine30 . . . . . 6 36,004,152,

Form 990-PF (2012)
JSA
2E1420 1000

5051AN K614 8/06/2013 8:47:27 PM V 12-5F

PAGE 7



ONCE UPON A TIME FOUNDATION

75-2765224

Form 990-PF (2012) Page 3
Capital Gains and Losses for Tax on Investment Income
By H
(a) List and describe the kind(s) of property sold (e g, real estate, ;é‘urm a(?qlaﬁte% (d) Date soid
2-story brick warehouse, or common stock, 200 shs MLC Co) b - Bonsen| (Mo, day, yr ) (mo, day, yr)

1a SEE PART IV SCHEDULE
b
c
d
e
(e) Gross sales prce O o alowae) s expense of sale (o) plus (h mimus (9)
a
b —_
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 {l) Gains (Col (h) gain minus
() F MV as of 12/31/69 ?:g}“féfgfjg‘gs ";’Vfr* f:f,,ssoc,’f b a'n(y') e (B:'st;:tsn(?rt;fnsst;;lha(g)-)o-) *
a
b
c
d
e
2 Capital gain net income or (net capital loss) { If gan, also enter in Part |, ine 7 }
If (loss), enter -0- n Part |, ine 7 2 3,304,031.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, ine 8, column (c) (see nstructions) If (loss), enter -0- in }
Part |, Ine 8 . . . . . L e e e e e e e e e e e e e e e e e e s e s 4 e s 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 able for the section 4942 tax on the distnbutable amount of any year in the base period?

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

D Yes No

1_Enter the appropriate amount in each column for each year, see the instructions before makmgarLLentnes

(a) (d)
(b) ()
Calenaaray::ﬁget:xogszfir;mnmg n) Adjusted qualfying distnbutions Net value of noncharitable-use assets (col l()és)tgmg;nb;még' ©)
2011 2,421,512. 13,994,828. 0.173029
2010 1,903,603. 14,588,824. 0.130484
20C9 1,573,633, 11,634,776. £.135773
2008 3,331,814. 18,097,816, 0.184100
2007 3,927,624. 24,699,197, 0.159018
2 Totalofline 1.ComMN(d) | . ... ... ... 2 0.782404
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 f lessthanSyears | | . . ., .. ... 3 0.156481
4 Enter the net value of noncharitable-use assets for 2012 from Part X, ine5 = = = . 4 11,487,893.
§ Multiply inedbyline3 L e 5 1,797,637.
6 Enter 1% of net investment income (1% of Partl, ne 27b) . . . . . .. .. ... ..... 6 33,055.
7 Add |IneSSand6 .......................................... 7 1'830’692'
8 Enter qualfying distributions from Part XII, ine 4 . L8 3,285,514.

If hne 8 1s equai to or greater than line 7, check the box i1n Part Vi, line 1b, and complete that part using a 1% tax rate See the

Part VI instructions

JSA
2E1430 1000

5051AN K614 8/06/2013 8:47:27 PM V 12-5F

Form 990-PF (2012)
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Form 990-PF (2012) ONCE UPON A TIME FOUNDATION 75-2765224 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

. 1a Exempt operating foundations descnbed in section 4940(d)(2), check here » ‘:l and enter "N/A" on line 1
Date of ruling or determination letter _ _ _ _ _ _ _ _ _ __ ___ _ (attach copy of letter If necessary - see Instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 33,055,
here » [X_| - and enter 1% of Part |, line 27b , e e e
¢ All other domestic foundations enter 2% of line 27b Exempt foreign orgamzatlons enter 4% of
Part |, line 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
3 Addlnes1and2, . ... ............00..... e N 33,055.
: 4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) | 4 0
5 Tax based on investment income. Subiract line 4 from ine 3 If zero or less, enter -0- | | | e 5 33,055.
6 Credits/Payments
‘ a 2012 estimated tax payments and 2011 overpayment credited to 2012, | 6a 14,689.
| b Exempt foreign organizations - taxwithheldatsource , , ., . ... ... ... 6b
¢ Tax pad with application fo- extensior: of ime to file (Form 3868), , . . . . . ac 18,500.
d Backup withholding erroneously withheld . . . , , ., ... ...... . Lsed
7 Total credits and payments Add ines 6athroughBd . « » v v v v e v v v o v v v v e w o v v R I | 33,189.
8 Enter any penalty for underpayment of estimated tax Check here if Form 2220 s attached , . . . . . . 8 39.
9 Tax due. if the total of ines 5 and 8 1s more than line 7, enter amountowed | | | ., . ... .. .... »
10 Overpayment. If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid , , , | > 10 95.
Enter the amount of line 10 to be Credited to 2013 estimated tax b 95. Refunded > 11
| Statements Regarding Activities
i 1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate Yes | No
\ or intervene in any political campaign? , , , , . e e e e e e e e e e e e e e e e e e e . ia X
i b Did 1t spend more than $100 during the year (either directly or indirectly) for pohitical purposes (see Instructions for the
defimtion)? , ., ... ... e e e e e e e 1b X
If the answer 1s “Yes" to 1a or 1b, a!tach a detailed description of the activities 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? | | e e e e e e e e e e e e e e e e ic X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation P> § (2) On foundation managers P> $

e Enter the reimbursement (f any) paid by the foundation during the year for political expenditure tax imposed on

foundation managers » $

2 Has the foundation engaged In any activities that have not previously been reported to the IRS? | | 2 X
If "Yes, " attach a detailed descnption of the activities

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

or bylaws, or other similar instruments? If “Yes, “ attach a conformed copy of the changes , . . ., ., .. ... e e e e e 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more duringtheyear?, , . . ... ... ... e e 4a X
If "Yes," has it filed a tax return on Form 990-T forthisyear? | . . . . . . . . . . v v v v v o s o o« e e e e e e e e e 4b
§  Was there a iquidation, termination, dissolution, or substantial contraction duning theyear? | | |, ., | . . . .. e e e e 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) satishiea either

® By language In the governing instrument, or

e 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? ..
7 Did the foundation have at least $5,000 in assets at any time during the year? /f “Yes,” complete Part li, col (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which it is registered (see instructions) b

b If the answer Is "Yes" to ine 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, . . . . . . . e e e e e e e e e 8b X
9 Is the foundation claming status as a private operating foundation within the meaning of section 4942(;)(3) or
4942())(5) for calendar year 2012 or the taxable year beginning 1n 2012 (see instructions for Part XiV)? If "Yes,” complete
PartXIV . . e e e e e e e e e e e e 9 X
10 Did any persons become substantial contributors during the tax year? /f "Yes,* attach a schedule listing thewr names and
addresses , . . . . ... e e e e e e e e e e e e e e e e e, 10 X

Form 990-PF (2012)

JSA
2E 1440 1 000

5051AN K614 8/06/2013 8:47:27 PM V 12-5F PAGE 9



Form 990-PF (2012) ONCE UPON A TIME FOUNDATION 75-2765224 Page 5
Statements Regarding Activities (continued)
.11 At any time dunng 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 , , ., ., ., ... ...... e e e e e e e e 11 X
12 Did the foundation make a distnbution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? If "Yes," attach statement (see instructons) , , , . .. ... .. . e e e e e e e e e .12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exempt;on application? | 13 X
Website address P _ __ _ N[é _____________________________________________________________________
14 The books areincareof » PAT DUNNE Telephoneno P ____ _ 817-332-5572
Locatedat »301 COMMERCE ST., STE 3200, FT WORTH, TX_ ______________ zZP+4 76102
15 Section 4947(a)(1) nonexempt charitable trusts filng Form 990-PF in lieu of Form 1041 -Checkhere . . . . . . . . . . v . . . . >U
and enter the amount of tax-exempt interest received or accrued durnngtheyear, , , . . . . e e e e e e e e e > L 15 |
16 At any time during calendar year 2012, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, securities, or other financial accountin aforeigncountry?, . . . . . . . . . .. . e e e e e e e e e 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-221 If "Yes," enter the name of
the foreign countrv b
‘ tatements 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. Yes { No
| 1a Durning 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 it from) a
disqualified person? , , | | | | e e e e e e e e e e e e e e e e e e e e . | Yes No
(3) Furnish goods, services, or faculmes to (or accept them from) a disqualified person?, , . . . . .. Yes - No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? .. Yes - No
(5) Transfer any income or assets to a disqualified person (or make any of either avalable for
the benefit or use of adisqualfied person)?, . . . . . . . v v v v v v v v u " e e e e e e e D Yes No
| (6) Agree to pay money or property to a government official? (Exception. Check "No" If the
| foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If termmnatingwithin 90days ). . . . . .+ v v v v v v o v . Yes No
b If any answer i1s "Yes" to 1a(1)-(6), did any of the acts fall to qualify under the exceptions described in Regulations
section 53 494 1(d)-3 or n a current notice regarding disaster assistance (seeInstructions)? . . . . . « . . v 0 e v e e . ib X
Organizations relying on a current notice regarding disaster assistance checkhere, , , . . .. . . . D
¢ Did the foundation engage in a prior year In any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning 1n 20127 | . . . . . v i e e e e e e e, .. 1c X
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4342(j)(3) or 4942())(5))
a At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and
6e, Part X1I) for tax year(s) beginningbefore 20122, . . . . . v v . v v e e w e e e e e e e e D Yes No
If "Yes," isttheyears » _ __ . e e e D
b Are there any years hsted 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 undistributed income? (If applying section 4942(a)(2) to
all years histed, answer "No" and attach statement -see instructions ) , , . . ... ... ... . e e e e e e e e e e 2b
c If the provis ons oi section 4942(a)(2) are being appliea to any of the years listed in 2a, st the years nere
» D __ e e o2
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany time dunngtheyear? . , , ., .. .... e e e e e e e e e e e I—__]Yes - No
b If "Yes," did it have excess business holdlngs In 2012 as a result of (1) any purchase by the foundation or
disqualfied persons after May 26, 1969, (2) the lapse of the S5-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 period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2012) , . . . .. e e e e e e e e e e . e e e e e e e e e e e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? , . . .. ... 4a X
b Oid the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20122 . 4b X

JSA
2E1450 1 000

S5051AN K614 8/06/2013 8:47:27 PM V 12-5F

Form 990-PF (2012)
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Form 990-PF (2012) ONCE UPON A TIME FOUNDATION 75-2765224 Page 6
EZATEE] Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? . . . . . . D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registration drive? ., . . . . . . vt s e e e e e e e e e Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes?., , , . . . . . . . .. Yes No
(4) Prowide a grant to an organization other than a charitable, etc, organization described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see Instructions) ., . . . . . . o v 0 v ... Yes [:] No
(5) Provide for any purpose other than religious, chantable, scientific, hterary, or educational
purposes, or for the prevention of cruelty to childrenoramimals?, , . . . . . . . v o v v v v .. D Yes No
b If any answer 15 “Yes" to 5a(1)-(5), did any of the transactions fal to qualify under the exceptions described In
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? . _, . . . e e e e e 5b X
Organizations relying on a current notice regarding disaster assistancecheck here . . . . . . . . . o v o v s o v v .. > [:]
¢ If the answer s "Yes' to question 5a(4), does the foundation clam exemption from the tax
because it maintained expenditure responsibilty forthe grant? . ATCH 9 . . A, A Yes D Mo
If "Yes, " attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on apersonal benefitcontract® ., ... .. e e e e e e e e e . Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefitcontract? , , , .. .. ... .. 6b X
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? , , D Yes No
b If "Yes " did the foundation receive any proceeds or have any net income attnibutable tothe transacton? . . . . . . ... ... 7b

Part Vil and Contractors

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

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

(b) Title, and average (c) Compensation (d) Contributions to

a) Name and address hours per week (If not paid, employee benefit plans (e) Expense account,
@ devoted Ft,o position enwreo-) and defered compensation other allowances
ATCH 10 74,520. a 0

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

"NONE.”

(d) Contributions to
employee benefit
plans and deferred
compensation

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

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

(e) Expense account,
other allowances

JSA

2E1480 1 000

5051AN K614 8/06/2013 8:47:27 PM V 12-5F

Form 990-PF (2012)
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ONCE UPON A TIME FOUNDATION 75-2765224

Form 990-PF (2012)

Page 7

JELAE 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 (c) Compensation
ATCH 11 120, 000.
Total number of others receiving over $50,000 for professionalservices . . . . . . . . . . . . . . ... ..... »
EXIT®N summary of Direct Charitable Activities
List the foundation's four largest direct charitable activities dunng the tax year Include relevant statistical information such as the number of
organizations and other beneficianes served, conferences convened, research papers produced, etc Expenses
1N/
2 e
P
.
L8] Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2 Amount
1 _NONE
2

AH other program-related investments See instructions
2 NONE

JSA
2E1485 1 000

5051AN K614 8/06/2013 8:47:27 PM V 12-5F

Form 990-PF (2012)
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ONCE UPON A TIME FOUNDATION 75-2765224
Form 990-PF (2012)

Page 8
Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,
see Instructions.)
1 Far market value of assets not used (or held for use) directly in carrying out chartable, etc,
purposes
a Average monthly farr market value of securties L 1a 8,583,580.
b Average of monthly cashbalances . .. .. ... ... ... 1b 2,145,085,
c Fair market value of all other assets (see instructions) L, ic 934,171,
d Total (add nes 1a,b.and €) | L 1d 11,662,836,
e Reduction claimed for blockage or other factors reported on lines 1a and
1¢ (attach detaled explanatony | 1e |
2 Acquisition indebtedness applicable to ine 1 assets L, 2
3 SUbtraCt Ilne 2fr°m Ilne 1d ......................................... 3 ll’ 662’836'
4 Cash deemed heid for charitable activities Enter 1 1/2% of lne 3 (for greater amount, see
INSTIUCKIONS) | e e e e 4 174,943
5 Net value of noncharitable-use assets. Subtract ine 4 from line 3 Enter here and on PartV, line 4 N 11,487,893,
Minimum investment return. Enter 5% ofine 5 | . . . . . ... .. 6 574,395,
m Distributable Amount (see instructions) (Section 4842())(3) and ())(5) private operating
foundations and certain foreign organizations check here p [—_—] and do not complete this part )
1 Minimum investmentreturnfrom Part X, ine 6. . . . . . . .. 0t it e e e e e 1 574,395.
2a Taxoninvestment income for 2012 from Part VI, ne$ = = . 2a 33,055.
b Income tax for 2012 (This does not include the tax from PartVvl) =~ | 2b
c Add ||neS 23 and 2b ............................................. 20 33’ 055 .
3 Distributable amount before adjustments Subtract line 2¢ fromlne1 |, . .. . ... ....... 3 541,340,
4 Recoveries of amounts treated as qualfying distrbutons . . . . ... L .., 4
5 Add I|neS3and4 .............................................. 5 541’340'
6 Deduction from distributable amount (see instructions) . .. L L. 6
7 Distributable amount as adjusted. Subtract ine 6 from line 5 Enter here and on Part XIll,
N I R I R A L I I I 7 541,340,
m Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomphsh chantable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part|, coumn(d),ine26 . . . . .. ...... 1a 3,285,514.
b Program-related investments - total from Partix-8 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chartable, etc,
PUMDOSES | e e e e e 2
3 Amounts set aside for specific charitable projects that satisfy the
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) .. L 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part XIli, ine 4 | 4 3,285,514,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Entar 1% of Partl line 27b (see InStructions) . . . . . . . . . . e e e e e e e e e 5 33, 055.
6 Adjusted qualifying distributions. Subtract ine 5 from ned ... L. 6 3,252,459.

Note. The amount on line 6 will be used in Part V, column (b), In subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years

Form 990-PF (2012)

JSA

2E1470 1 000
5051AN K614 8/06/2013 8:47:27 PM V 12-5F PAGE 13
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ONCE UPON A TIME FOUNDATION 75-2765224
Form 990-PF (2012) page 9
Undistributed Income (see instructions)
(a) (b) (c) (d)
Distributable amount for 2012 from Part X, Corpus Years prior to 2011 2011 2012
e 7 . e e e e e e 541,340,
Undistnbuted income, if any, as of the end of 2012
Enter amount for 201tonly | . . . . e
Total for pnoryears 20_10 20 08 20 08
Excess distributions carryover, if any, to 2012
From 2007 . . ... 2,745, 965.
From 2008 . 2,464,005.
From 2009 . 997,944,
From2010 _ . . ... 1,179,470.
From 2011 _ _ . . ., 1,751,141.
Total of lines 3athroughe , . . . . . . 9,138,525.
Qualfying distributions for 2012 from Part X,
ined » $ 3,285,514.
Applied to 2011, but not more than ne 2a | _ |
Appled to undistributed income of prior years
(Election required - see instructions) . , , . ., . .
Treated as distributions out of corpus (Election
required - see instructions) , |, , ., . .
d Applied to 2012 distnbutable amount | | | | | 541, 340.

10

e Qa0 T o

Remaining amount distributed out of corpus 2,744,174.

Excess distributions carryover applied to 2012 |

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

Enter the net total of each column as
indicated below:

Corpus Add lines 3f, 4c, and 4e Subtract line 5 11,882,699.

Prior years' undistributed income Subtract
ine 4b fromhne2b |

Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has
beenpreviouslyassessed. . . . . . .. . .. .

Subtract hne 6c from lLne 6b Taxable
amount - seeinstructons | | . . . . ... ...

Undistributed income for 2011 Subtract ine
4a from line 2a Taxable amount - see
INStructions . + . « « v v v s o v o o o e

Undistributed income for 2012 Subtract lines
4d and 5 from lne 1 This amount must be
distributed In 2013, ,

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

Excess distributions carryover from 2007 not

applied on line 5 or line 7 (see instructions) _ | 2,745,965.

Excess distributions carryover to 2013.

Subtract Iines 7 and 8 from ine 6a | | | 9,136,734.

Analysis of ine 9

Excess from 2008 , ., .
Excess from 2009 , . .
Excess from 2010 , . .
Excess from 2011

Excess from 2012 , . .

2,464,005.

997, 944.

1,179,470.

1,751,141.

2,744,174.

JSA

2E1480 1 000

5051AN K614

8/06/2013

8:47:27 PM

V 12-5F

Form 990-PF (2012)

PAGE 14



Form 990-PF (2012) ONCE UPON A TIME FOUNDATION

75-2765224 Page 10

Private Operating Foundations (see instructions and Part VII-A, question 9)

NOT APPLICABLE

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

foundation, and the ruling 1s effective for 2012, enterthe date of theruling . . . .. . .. >
b Check box to indicate whether the foundation i1s a private operating foundation described in section l 4942()){3) or ] 4942())(5)
2a  Enter the lesser of the ad- Tax year Prior 3 years (e) Total
justed net income from Part (a) 2012 {b) 2011 (c) 2010 (d) 2009

I or the minimum investment
return from Part X for each
year listed

Qualifying distnbutions from Part
Xtl, line 4 ‘o each year isted

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

© Qualfying distributions made
directly for active conduct of
esempt acuvitiis Subwact line
2d from line 2¢

3 Complete 3a, b, or ¢ for the
alternative test relied upon
a rAssets” alternative test - enter

(1) value of all assets

(2) Value of assets qualfying
under section
4942()3)BY). .« . . .

b -"Endowment" alternative test-
enter 2/3 of mimimum invest-
ment return shown in Part X,
line 6 for each year listed

C “Support" altemative test - enter

(1) Total support other than
gross investment income
(interest, dvidends rents
payments on secunties
loans (section 512(a)(5)).
orroyaltes) =

(2) Suppot from  general
public and 5 or more
exempt orgamizatons as
provided 1n section 4942
(016 T{=)T{TT) R,

{3) Largest amount of sup-
port from an exempt
organization

4) Gross investment income ,
m 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) )

GEOFFREY P. RAYNOR

b List any managers of the foundation who own 10% or more of the stcck of a corpcration (or an equally large port:on of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest

NONE

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

Check here> if the foundation only makes contributions to preselected chartable 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 or e-mail of the person to whom applications should be addressed

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

N/A

¢ Any submission deadlines

N/A

d Any restrictions or hmitations on awards, such as by geographical areas, charntable fields, kinds of institutions, or other

factors
N/A

261490 1 000
5051AN K614 8/06/2013 8:47:27 PM V 12-5F

Form 990-PF (2012)
PAGE 15



ONCE UPON A TIME FOUNDATION

75-2765224

Form 9‘90-PF (2012) Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient Hehow any '?ef’éi.é'?i’s’r‘?.%“«i" thuar;gsatgn Purpose of grant or Amount
Name and address (home or business) any lounaston manege’ | recipient contribution
a Paid during the year
SEE ATTACHMENT 12 3,130,518,
R 7| T S P T 3a 3,130,518,
b Approved for future payment
SEE ATTACHMENT 13 2,953,350.
101 7 | I P 3b 2,953,350,
Form 990-PF (2012)
JSA
2E1491 1 000
5051AN K614 8/06/2013 8:47:27 PM V 12-5F PAGE 16



ONCE UPON A TIME FOUNDATION

Form 990-PF (2012)

75-2765224

Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

PR

1
1

1 Program service revenue

Unrelated business income

Excluded by section 512, 513, or 514

(a)
Business code

(b)

Amount

{c) (d)
Exclusion code Amount

(e)

Related or exempt
function income
(See instructions )

o a0 g o

f

g Fees and contracts from govemment agencies
Membership dues and assessments | , | , .
Interest on savings and temporary cash investments

Dradends and interest from secunties | | | |

Net rental income or (loss) from real estate

D e WwN

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

-0 O ® ~N &

14 1,420.

18 3,304,031.

b

c

d

e

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

3,305,451.

(See worksheet in hine 13 instructions to venfy calculations )

Part XVI-B

13 3,

305,451.

Relationship of Activities to the Accomplishment of Exempt Purposes

5051AN K614 8/06/2013

8:47:27 PM

vV 12-5F

Line No. Explain below how each activity for which income s 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 )
NA NOT APPLICABLE
JSA Form 990-PF (2012)
2E1492 1 000

PAGE 17



Form 990-PF (2012)

ONCE UPON A TIME FOUNDATION

75-2765224

Page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

Did the organmization directly or indirectly engage in any of the following with any other organization described
in section 501(c) of the Code (other than section 501(c)(3) orgamizations) or in section 527, relating to political
organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash

b Other transactions

(1) Sales of assets to a noncharitable exempt organization
(2) Purchases of assets from a noncharitable exempt organization
(3) Rental of facilities, equipment, or other assets

(4) Reimbursement arrangements
(5) Loans or loan guarantees

..............................
..........................
...................................
...........................................

(6) Performance of services or membership or fundraising solicitations
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees

Yes | No

1a(1) X

1a(2 X

1b(1) X

1b(2) X

1b(3) X

1b(4) X

1b(5) X

.......... 1h(6} X
.......... el Tx

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 fairr market
value I1n any transaction or sharing arrangement, show 1in 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 shanng arrangements

N/A

N/A

2a Is the foundation directly or indirectly affiiated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277
b if "Yes " complete the following schedule

YesD No

(a) Name of organization

(b) Type of organization

(c) Description of relationship

SEPTSTART, INC. 501 (C) {4) COMMON OFFICERS
WEST SIDE REC CENTER 50117 (2 OWiIED 1272% BY CUAT; CZoOMMON
BOARD MEMBERS
Q FED PAC 527 COMMON DIRECTORS
Q PAC 527 COMMON DIRECTORS
Under penaltes of perjury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and balief, it is true,
Sign correct, and complete Oectaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowtedge
! - May the IRS dscuss this retumn
Hel’e > ,; # @_ I f’ /7 {3 } TMA‘“““ with the preparer shown below
Signature of officer or trustee Date (see instructions)? D Yeos Nof
7 // A
. Print/Type preparer's name Preffregg fignature ~—">" [Date Checkl_] f [ PTIN
Paid g
CHARLES E. LAMBERT ? / self-employed| P01235531
Preparer & e » PRICEWATERHOUSECOOPERS\ EZLP ! Fim's EIN > 13-4008324
Use Only [Fim's address p 301 COMMERCE STREET, SUITE 2350
FORT WORTH, TX 76102 Phoneno 817-810-9998
Form 990-PF (2012)
JSA
2E 1493 1 000
5S051AN K614 8/06/2013 8:47:27 PM V 12-5F

PAGE 18




.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. 2@1 2

Department of the Treasury
Intemal Revenue Service

Name of the organizatidn Employer identification number
ONCE UPON A TIME FOUNDATION

75-2765224

Organization type (check one)

Filers of: Section:

Form 990 or 990-EZ D 501(c)( } {enter number) organization
D 4947(a)(1) noneyempt chartable trust not treated as a privete fourdation
[:' 527 pohtical organization

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

D 501(c)(3) taxable private foundation

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

General Rule

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

Special Rules

D For a section 501(c)(3) organization filing 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)(vt) and received from any one contributor, during the year, a contnbution of
the greater of (1) $5,000 or (2) 2% of the amount on (1) Form 990, Part VIII, ine 1h, or (1) Form 990-EZ, line 1
Complete Parts | and Il

D Fe. usecticn 5G1(c)(7), (8), or (10) organizaticn fiing Form 830 or 95C-EZ (ha. received from any one contribuicr,
during the year, total contributions of more than $1,000 for use exclusively for religious, charitable, scientific, iterary,
or educational purposes, or the prevention of cruelty to children or animals Complete Parts |, II, and lli

‘:I 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 s checked, enter here the total contributions that were received during the
year for an exclusively religious, charitable, 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 dunng the year >3

Caution. An organization that is not covered by the Generai Rule and/or the Special Rules does not file Schedule B (Form 990,
990-EZ, or 990-PF), but it must answer "No" on Part [V, line 2 of its Form 990, or check the box on line H of its Form 990-EZ or on
Part |, ine 2 of its Form 990-PF, to certify that it does not meet the filng 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 980-PF Schedule B (Form 990, 980-EZ, or 980-PF) (2012)

JSA

2E1251 1 000
5051AN Kol4 8/06/2013 9:08:35 AM vV 12-5F PAGE 20




Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 2

.Name of organization ONCE UPON A TIME FOUNDATION

Employer Identification number

75-2765224

Contributors (see Instructions). Use duplicate copies of Part | if additional space is needed

(a)

(b)

{c)

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
__1_| GEOFFREY RAYNOR _ ______ . __ Person
Payroll
301 COMMERTCE_STREET, _SUITE 3200 | $_____= 30, 000, 000 = Noncash
(Complete Part Il if there 1s
FORT WORTH, TX_ 76102 ______ o __ a noncash contribution }
{a) (b} {<) (0
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e e o e Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il f there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) {(d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
et o m e e e e Person
Payroll
__________________________________________________________ Noncash
(Complete Part i if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e | Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il ff there 1s
—————————————————————————————————————————— a noncash contribution )
(a) ib) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
B T Uy Sy Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il f there i1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) {d)
No. Name, address, and ZIP + 4 Total contributions Ty pe of contribution
e Person
Payrotl
__________________________________________________________ Noncash
(Complete Part Il f there I1s
—————————————————————————————————————————— # noncash centribution )
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2012)
2E1253 1 000

5051AN K614

8/06/2013 8:47:27 PM V 12-5F

PAGE 21



Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 4

Name of organization ONCE UPON A TIME FOUNDATION

Employer identfication number
75-2765224

‘mclusively religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) prganizations
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, charitable, etc.,
contributions of $1,000 or less for the year. (Enter this information once. See instructions ) » $

Use duplicate copies of Part lll if additional space is needed

(a) No.
from
Part |

(b) Purpose of gift

(c) Use of gift

(a) No.
from
Part |

(a) No.
from
Part |

(a) No.
from
Part |

JSA
2E1255 1 000

5051AN

K614 8/06/2013 8:47:27 PM V 12-5F

Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

PAGE 23
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ONCE UPON A TIME FOUNDATION 75-2765224

ATTACHMENT 8

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

DESCRIPTION AMOUNT

WEST SIDE REC CENTER, INC. WRITE DOWN 462, 630.

INCREASE IN CARRYING VALUE FOR WSRC 34, 000.
TOTAL o 496,630,

5051AN K614 8/06/2013 8:47:27 PM V 12-5F
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ONCE UPON A TIME FOUNDATION 75-2765224

ATTACHMENT S

FORM 990PF, PART VII-B, LINE 5C-EXPENDITURE RESPONSIBILITY STATEMENT

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

GRANT AMOUNT:
GRANT PURPOSE:
AMOUNT EXPENDED:
ANY DIVERSION?
DATES OF REPORTS:
VERIFICATION DATE:

NICU HELPING HANDS FOUNDATION
301 COMMERCE STREET SUITE 3200
FORT WORTH, TX 76102
03/22/2012

25,300.
PRIVATE CONTRIBUTION

NO

RESULTS OF VERIFICATION:
ONCE UPON A TIME FOUNDATION HAS EXERCISED EXPENDITURE RESPONSIBILITY
WITH RESPECT TO ALL CONTRIBUTIONS MADE TO THE PRIVATE OPERATING
FOUNDATION NICU HELPING HANDS FOUNDATION.

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

GRANT AMOUNT:
GRANT PURPOSE:
AMOUNT EXPENDED:
ANY DIVERSION?
DATES OF REPORTS:
VERIFICATION DATE:

NICU HELPING HANDS FOUNDATION
301 COMMERCE STREET SUITE 3200
FORT WORTH, TX 76102
04/20/2012

2,500.
PRIVATE CONTRIBUTION

NO

RESULTS OF VERIFICATION:
ONCE UPON A TIME FOUNDATION HAS EXERCISED EXPENDITURE RESPONSIBILITY
WITH RESPECT TO ALL CONTRIBUTIONS MADE TO THE PRIVATE OPERATING
FOUNDATION NICU HELPING HANDS FOUNDATION.

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

GRANT AMOUNT:
GRANT PURPOSE:
AMOUNT EXPENDED:
ANY DIVERSION?
DATES OF REPORTS:
VERIFICATION DATE:

NICU HELPING HANDS FOUNDATION
301 COMMERCE STREET SUITE 3200
FORT WORTH, TX 76102
c5/04/2C12

300.
PRIVATE CONTRIBUTION

NO

RESULTS OF VERIFICATION:
ONCE UPON A TIME FOUNDATION HAS EXERCISED EXPENDITURE RESPONSIBILITY
WITH RESPECT TO ALL CONTRIBUTIONS MADE TO THE PRIVATE OPERATING
FOUNDATION NICU HELPING HANDS FOUNDATION.

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

GRANT AMOUNT:

5051AN K614 8/06/2013 10:20:22 AM V 12-6F PAGE 32

NICU HELPING HANDS FOUNDATION
301 COMMERCE STREET SUITE 3200
FORT WORTH, TX 76102
06/25/2012
26,363.
CONT'D ON NEXT PAGE




ONCE UPON A TIME FOUNDATION 75-2765224

ATTACHMENT 9 (CONT'D)

FORM 990PF, PART VII-B, LINE 5C-EXPENDITURE RESPONSIBILITY STATEMENT

GRANT PURPOSE: PRIVATE CONTRIBUTION
AMOUNT EXPENDED:
ANY DIVERSION? NO

DATES OF REPORTS:

VERIFICATION DATE:

RESULTS OF VERIFICATION:
ONCE UPON A TIME FOUNDATION HAS EXERCISED EXPENDITURE RESPONSIBILITY
WITH RESPECT TO ALL CONTRIBUTIONS MADE TO THE PRIVATE OPERATING
FOUNDATTON NICU HELPING HANDS FOUNDATIOM.

GRANTEE'S NAME: NICU HELPING HANDS FOUNDATION
GRANTEE'S ADDRESS: 301 COMMERCE STREET SUITE 3200
CITY, STATE & ZIP: FORT WORTH, TX 76102

GRANT DATE: 09/24/2012

GRANT AMOUNT: 26,363.

GRANT PURPOSE: PRIVATE CONTRIBUTION

AMOUNT EXPENDED:

ANY DIVERSION? NO

DATES OF REPORTS:

VERIFICATION DATE:

RESULTS OF VERIFICATION:
ONCE UPON A TIME FOUNDATION HAS EXERCISED EXPENDITURE RESPONSIBILITY
WITH RESPECT TO ALL CONTRIBUTIONS MADE TO THE PRIVATE OPERATING
FOUNDATION NICU HELPING HANDS FOUNDATION.

GRANTEE'S NAME: NICU HELPING HANDS FOUNDATION
GRANTEE'S ADDRESS: 301 COMMERCE STREET SUITE 3200
CITY, STATE & ZIP: FORT WORTH, TX 76102

GRANT DATE: 12/05/2012

GRANT AMOUNT: 26,097.

GRANT PURPOSE: PRIVATE CONTRIBUTION

AMOUNT EXPENDED:

ANY DIVERSION? NO

CATES OF REPORTS:

VERIFICATION DATE:

RESULTS OF VERIFICATION:
ONCE UPON A TIME FOUNDATION HAS EXERCISED EXPENDITURE RESPONSIBILITY
WITH RESPECT TO ALL CONTRIBUTIONS MADE TO THE PRIVATE OPERATING
FOUNDATION NICU HELPING HANDS FOUNDATION.

5051AN K614 8/06/2013 10:20:22 AM V 12-6F PAGE 33
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ONCE UPON A TIME FOUNDATION 75-2765224

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

ATTACHMENT 11

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION

KERN WILDENTHAL, M.D. ADVISORY SERVICES 120, 000.

4001 HANOVER STREET
DALLAS, TX 75225

TOTAL COMPENSATION 120,000,

5051AN K614 8/06/2013 8:47:27 PM V 12-5F PAGE 36




SCHEDULE D Capital Gains and Losses OMB No 15450092
| (Form 1041) » Attach to Form 1041, Form 5227, or Form 990-T.
| Department of the Treasury » Information about Schedule D (Form 1041) and its separate instructions is at 2@ 1 2
i intemal Revenue Service www.irs.gov/form1041.
‘ Name of estate or trust Employer identification number
ONCE UPON A TIME FOUNDATION 75-2765224
Note: Form 5227 filers need to complete only Parts | and I/
EXIII Short-Term Capital Gains and Losses - Assets Held One Year or Less
(N Galn or (loss) for
(a) Descnption of property (b) Date acquired | {c) Date sold (e) Cost or other basis
(Example 1)00eshares 7% preferred of "Z" Co ) (mo, day, yr ) (mo , day. yr) (d) Sales pnce (see Instructions) Sutgl:a::?'(l:)’f!:r:r(d)
1a
|
|
| b Enter the short-term gain or (loss), If any, from Schedule D-1,tmetb . .. . ........ 1b
| 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 estates or trusts = | 3
4 Short-term capital loss carryover Enter the amount, if any, from line 9 of the 2011 Capital Loss
Carryover WOrksheet | e 4_|( )
5 Net short-term gain or (loss). Combine lines 1a through 4 in column () Enter here and on lne 13,
column (3)ontheback, . . . . . . . . ... e s . » |5
Long-Term Capital Gains and Losses - Assets Held More Than One Year
(a) Description of property (b) Date acquired | (c¢) Date sold @) Cost or other basis {f Gain or (loss) for
(Example 100 shares 7% preferred of “Z" Co ) (mo, day, yr) (mo , day, yr) {d) Sales pnce ( )(see |nstructT:>ns)SI Sutgt:a‘::?'(lgf?:n“d)
[ 6a
|
b Enter the long-term gain or (loss), If any, from Schedule D-1, me6b_ . . . . ... ... ...... 6b 3,304,031.
7 Long-term capital gamn 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 Capital gaindistrbulions | L e e e 9
10 Ganfrom Form 4797, Partl | L e e 10
11  Long-term capital loss carryover Enter the amount, If any, from hne 14 of the 2011 Capttal Loss
Carryover WOrksheet | | . . L o e e 11 [ )
12 Net long-term gain or (loss). Combine lines 6a through 11 in column (f) Enter here and on line 14a,
column(3)ontheback. . . . . . . . .. e > [ 12 3,304,031.
For Paperwork Reduction Act Notice, see the Instructions for Form 1041. Schedule D (Form 1041) 2012
JSA

2F1210 2 000
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Schedule D (Form 1041) 2012 Page 2

Summary of Parts land Ii (1) Beneficiaries' (2) Estate's
Caution: Read the instructions before completing this part. (see mnstr ) or trust's (3) Total
13 Net short-term galnor(loss) . = . . . . ... ... .. .... . 13
14 Net long-term gain or (loss):
a Totalforyear . . . . . ... ... . ... ... ... 14a 3,304,031.
b Unrecaptured section 1250 gain (see line 18 of the wrksht) . . | 14b
c 28% rategain . . ... 14c
15 Total net gain or (loss). Combine lines 13 and 14a | . . . . . » |15 3,304,031,

Note: if ine 15, column (3), 1s a net gain, enter the gain on Form 1041, line 4 (or Form 990-T, Part | line 4a) If ines 14a and 15, column (2), are net
gains, go to Part V, and do not complete Part IV If line 15, column (3), i1s a net loss, complete Part IV and the Capital Loss Camyover Worksheet, as
necessary

Part IV Capital Loss Limitation

16 Enter here and enter as a (loss) on Form 1041, Iine 4 (or Form 990-T, Part |, ine 4c, If a trust), the smaller of
a Thelossonlne 15 coumn(3)or b $3.000 . , , . .. ... .. ... ..t inrnnnn.. 16

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

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 1s entered in Part | or Part (| and
there 1s an entry on Form 1041, ine 2b(2), and Form 1041, line 22, 1s more than zero

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

® Either line 14b, col (2) or line 14c, col (2)1s 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 quatified dividends are included in income In Part |
of Form 990-T, and Form 990-T, line 34, 1s more than zero Skip this part and complete the Schedule D Tax Worksheet in the instructions
if either hne 14b, col (2) or line 14c, col (2)1s more than zero

17  Enter taxable income from Form 1041, ine 22 (or Form 990-T, line 34) _ . | 17
18 Enter the smaller of ine 14a or 15 In column (2)
but notlessthanzero, ... ... ...... 18
19 Enter the estate’'s or trust's qualfied dividends
from Form 1041, line 2b(2) (or enter the qualified
dividends included in income in Part | of Form 990-T) ,  { 19
20 Addlnes18and19 , .. .. .......... 20
21 If the estate or trust 1s fiilng Form 4952, enter the
amount from hine 4g, otherwise, enter-0-, , . » | 21
22  Subtract ne 21 from line 20 If zero or less, enter-0- . . , . ... ... ... 22
23  Subtract ine 22 from hne 17 If zero or less, enter-0- | . . . ... ... .. 23
24  Enter the smaller of the amount on ne 17 or $2400 _ . . ., . ... . ... 24
25 Is the amount on hine 23 equal to or more than the amount on line 247
Yes. Skip hnes 25 and 26, go to line 27 and check the "No" box
No. Enter the amountfrom ne 23, _ . . . . .. ... ... .. ..... 25
26 Subtracthne 25fromhne 24 = . . 26
27  Are the amour's on hnes 22 and 26 the same?
Y©Ss. Skip iines 27 thru 30, go to line 31 D NO. Enter the smaller of line 17 or line 22 27
28  Enter the amount from line 26 (If ine 26 1s blank, enter-0-) = 28
29 Subtractline 28 fromne 27 29
30 Multiply ine 29 by 15% (15) . L e 30
31 Figure the tax on the amount on line 23 Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule Ginstructions in the instructions for Form 1041) . . .. ... .. .. 31
32 Addiines 30 and 31 e 32
33 Figure the tax on the amount on line 17 Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule Ginstructions in the instructions for Form 1041) . . . . . . . . .. 33
34 Tax on all taxable income. Enter the smaller of line 32 or ine 33 here and on Form 1041, Schedule
G, Ime 1a (or Form 990-T, Ine 36) . . . . . . o i i v i i v ettt e e a e e e e e e e e . 34

Schedule D (Form 1041) 2012

JSA
2F 1220 2 000
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Schedule D-1 (Form 1041) 2012

Page 2

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

ONCE UPON A TIME FOUNDATION

75-2765224

Employer identification number

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

a) Description of property (Example (b) Date c) Date sold @) Cost or other basis () Gain |
( )100 sh p7l% preferred of “Z" Co ) (maocq;:yedw) ((m)o day, yr) (d) Sales prnce { )(see kil s Garr (g; f(r :r;s()d)
6a
PARTNERSHIP INTERESTS VARIOUS VARIOUS 5,922,334. 2,618,303, 3,304,031,
6b Total. Combine the amounts in column (f) Enter here and onSchedule D, In@6b . . . . . . . . o v v v v o v o o 3,304,031.

JSA

2F 1222 2 000

5051AN K614 8/06/2013

8:47:27 PM

vV 12-5F

Schedule D-1 (Form 1041) 2012

PAGE 39




ONCE ‘UPON A TIME FOUNDATION

990-PF, PART |, LINE 25 AND PART XV - GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR

Company Name and Address

All Saints' Episcopal School of Fort Worth
8200 Tumbleweed Trail
Fort Worth, TX 76108

Amencan Heart Association
2630 Waest Freeway, Suite 250
Fort Worth, TX 76102

amfAR
120 Wall Street, 13th Floor
New York NY 10005

Amon Carter Museum
3501 Camp Bowie Bivd
Fort Worth TX 76107

Aurora Music Foundation
c/o Bernard L. Dikman, CPA
156 5th Avenue Suite 500
New York, NY 10010

Barbara Bush Foundation for Literacy
P O Box 131614
Houston TX 77219-1614

Baylor All Saints Heaith Foundation
1400 Eighth Avenue
Fort Worth TX76104

Baylor Health Care System Foundation
3600 Gaston Ave , #100
Dallas, TX 75246-1801

Be An Angel Fund, Inc
2003 Aldine Bender
Houston, TX 77032

Benbrook Community Center YMCA
1899 Winscott Rd
Benbrook TX 78126

Beth-El Congregation
4300 Briarhaven Rd
Fort Worth TX 76109-4403

Bobby Bragan Youth Foundaton
3116 W 6th Street
Fort Worth, TX 76107

Botanical Research Instutute of Texas
1700 University Dnve
Fart Worth TX 76107

Cancer Care Services
623 S Henderson
Fort Worth TX 76104

Canine Companions for Independence
P O Box 4568
Oceanside, CA 92052

Canine Companons for independence
P O Box 4568
Oceanside CA 92052

Chiic Studv Center

Relationship to
Substantial Contributor

None

None

None

None

None

None

None

None

None

None

None

None

None

None

*one

Status of Recipient

75-2765244
ATTACHMENT 12
Foundation
Purpose Deductible
Public 2012 Contnbution $750
Public 2012 Contnbution $9.650
Public 2012 Contnbution $9,600
Public 2012 Contribution $5 000
Pubhc 2012 Contnbution $500
Public 2012 Contnbution $350
Public 2012 Contnbution $5,000
Public 2012 Contnbution to Our Children's House $50,000
Public 2012 Contribution restricted Jo Kelly Playground $135,868
Public 2012 Contnbution $5,000
Public 2012 Contnbution 35 000
Public 2012 Contnbution $5 000
Public 2012 Contnbution $1,000
Public 2012 Contnbution $25
Public 2012 Contnibution $10,000
Pubhc 2012 Contnbution $10 000
P Ylic 2012 Contribution 32 550

ATTACHMENT 12



ONCE UPON A TIME FOUNDATION

990-PF, PART A LINE 25 AND PART XV - GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR

Company Name and Address

1300 West Lancaster
Fort Worth, TX 76102

Chuld Study Center
1300 West Lancaster
Fort Worth, TX 76102

Child Vision Center
321§ Hendersor: St
Fort Worth, TX 76104

Child Vision Center
321 S Henderson St
Fort Worth, TX 76104

Chuid Vision Center
321 S Henderson St
Fort Worth TX 76104

Communities in Schools of Tarrant County
6707 Brentwood Starr Rd Ste 510
Fort Worth, TX 76112

Congareaation Ahavath Sholom
4050 S Hulen Straet
Fort Worth, TX 76109

Contemporary Dance / Fort Worth
P O Box 11652
Fort Worth, TX 76110

Cook Children's Medical Center
801 Seventh Ave
Fort Worth, TX 76104-2796

Cook Children's Medical Center
801 Seventh Ave
Fort Worth, TX 76104-2796

Cook Children's Medical Center
801 Seventh Ave
Fort Worth, TX 76104-2796

Cook Children's Medical Center
801 Seventh Ave
Fort Worth, TX 76104-2796

Cook's Childrens Hospital
Cook Children's Medtcal Center
801 7th Avenue

Fort Worth, TX 76104

Fort Worth Country Day
4200 Country Day Lane
Fort Worth, TX 76109

Fort Worth Country Day
4200 Country Day Lane
Fort Worth, TX 76109

Fort Worth Country Day
4200 Country Day Lane
Fort Worth, TX 76109

Fort Worth Country Day
4200 Country Day Lane

Relationship to

Substantial Contributor

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

75-2765244
ATTACHMENT 12
Foundation
Status of Recipient Purpose Deductible

Public 2012 Contribution $10,000

Public 2012 Contnbution part of 100k Challenge Grant $2,812

Public 2012 Contnbution part of 100k Challenge Grant $5,483

Public 2012 Contnbution part of 100k Challenge Grant $20 668

Public 2012 Contnbution $500

Public 2012 Contnbution $5,000

Pubiic 2012 Contnbution $5,000

Public 2012 Contribution - Electronic Equipment & Supplies $3.651

Public 2012 Contnibution - NICU Researcher $19,128

Public 2012 Contnbution - NICU Researcher $20,000

Public 2012 Contnbution - NICU Researcher $20,000

Public 2012 Contnbution - NICU Researcher $19,128

Public 2012 Contnbution - Middle School Capital Campaign $100,000

Public 2012 Contnbution $2 000

Public 2012 Contnibution $10,000

Public 2012 Contribution for Breakthrough Fort Worth Program $10,000

ATTACHMENT 12



ONCE UPON A TIME FOUNDATION

990-PF, PART |, LINE 25 AND PART XV - GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR

S e et ettt ——

Company Name and Address

Fort Worth, TX 76109

Fort Worth Country Day
4200 Country Day Lane
Fort Worth, TX 76109

Fort Worth Country Day
4200 Country Day Lane
Fort Worth, TX 76109
Fort Worth, TX 76109

Fort Worth Fire Department
1000 Cherry Street
Fort Worth TX 76102

Fort Worth Fire Department
1000 Cherry Street
Fort Worth, TX 76102

Fort Worth Fire Department
1000 Cherry Street
Fort Wonth, TX 76102

Fort Worth Museum of Science and History
1501 Montgomery Street
Fort Worth, TX 76107

Fort Worth Museum of Science and History
1501 Montgomery Street
Fort Worth, TX 76107

Fort Worth Police Department
350 West Belknap Street
Fort Worth, TX 76102

Fort Worth Police Department
350 West Belknap Street
Fort Worth, TX 76102

Fort Worth Symphony Orchestra
330 East Fourth Street Suite 200
Fort Worth, TX 76102

Fort Worth Zoo
1729 Colynia! Par way
Fort Worth, TX 76110

Fort Worth Zoo
1989 Colonial Parkway
Fort Worth, TX 76110

Fossil Rim Wildife Center
2155 CR 2008
Glen Rose, TX 76043

Gilroy Gardens
3050 Hecker Pass Hwy
Giroy, CA 95020

Harns Methodist Foundation
6100 Westem Ptace Ste 1001
Fort Worth, TX 76107

Harns Mathodist Foundation
6100 Westam Place Ste 1001
Fort Worth, TX 76107

Relationshlip to

Substantial Contributor

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

Foundatlon

75-2765244

ATTACHMENT 12

—Status of Recipient Purpose Deductible
Public 2012 Contnbution $9.000
Public 2012 Contnbution $10,000
Public 2012 Contnbution $12,500
Public 2012 Contnibution $2 000
Pubtic 2012 Contributon $12 360
Pubtic 2012 Contnbution $5 000
Publc 2012 Contnbution $8,600
Pubhc 2012 Contnbution $10,000
Public 2012 Contnbution $12750
Public 2012 Contnbution $1 840
Public 2012 Contnbution $2,659
Public 2012 Contnbution $35 000
Public 2012 Contnbution $5,000
Public 2012 Contnbution $2 500
Public 2012 Contnbution $48 000
Public 2012 Contribution 39718

ATTACHMENT 12



ONCE UPON A TIME FOUNDATION

Company Name and Address

Holy Family Catholic Church
6150 Pershing
Fort Worth, TX 76107

Humane Society of North Texas
1840 E Lancaster Avenue
Fort Worth, TX 76103

KERA
3900 Haiy, ines B.vd
Dallas, TX 75201

KERA
3000 Harry Hines Bivd
Dallas, TX 75201

Kids Who Care
1300 Gendy Street
Fort Worth, TX 76107

Kinderfrogs School at TCU
TCU Box 297044
Fort Worth, TX 76129

K-Lfe of Fort Worth
4024 Tamworth Rd
Fort Worth, TX 76116

K-Lfe of Fort Worth
4024 Tamworth Rd
Fort Worth TX 76116

Lena Pope Home, inc
3131 Sanguinet Street
Fort Worth TX 76107

M D Anderson Cancer Center
P O Box 4486
Houston, TX 77210-4486

ifayo Clinic
200 First Street
SW Rochester, MN 55905

Mothers' Milk Bank of North Texas
1300 North Lancaster Suite 108
Fort Worth TX 76103

Mount Sinat Hospital
1 Gustave Levy Place P O Box 1049
New York NY 10029

National Cowgirl Museum & Hall of Fame
1720 Gendy Street
Fort Worth, TX 76107

Natronat Cowgrl Museum & Hall of Fame
1720 Gendy Street
Fort Worth, TX 76107

National Cowgirl Museum & Hall of Fame
1720 Gendy Street
Fort Worth, TX 76107

Relationship to

Substantial Contributor

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

990.PF, PARTL LINE 25 AND PART XV - GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR

75-2765244
ATTACHMENT 12
Foundation
Status of Recipient Purpose Deductible

Public 2012 Contnbution $5,000

Public 2012 Contnbution $1 000

Public 2012 Contnbution $5,000

Public 2012 Contnbution $25 000

Public 2012 Contnbution $1 000

Public 2012 Contnbution $5,000

Public 2012 Contnbution $1 000

Public 2012 Contnbution $2 000

Public 2012 Contribution $10 000

Public 2012 Contribution $27,730

Public 2012 Contnbution $45 000

Publc 2012 Contnbution $500

Public 2012 Contnbution $100 000

Public 2012 Contnbution $1750

Public 2012 Contnbution $100,000

Public 2012 Contribution $9 400

ATTACHMENT 12



ONCE UPON A TIME FOUNDATION

990-PF, PART |, LINE 25 AND PART XV - GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR

e e et —————

Company Name and Address

National Cowgrrt Museum & Hall of Fame
1720 Gendy Street
Fort Worth, TX 76107

NICU Helping Hands Foundation
301 Commerce Street Suite 3200
Fort Worth TX 76102

NICU Helping Hands Foundation
301 Commerce Street Suite 3200
Fort Worth, TX 76102

NICU Helping Hands Foundation
301 Commerce Street Suite 3200
Fort Worth TX 76102

NICU Helping Hands Foundation
301 Commerce Street Suite 3200
Fort Worth TX 76102

NICU Helping Hands Foundation
301 Zommerce Street Suite 3200
Fort Worth, TX 76102

NICU Helping Hanas Foundation
301 Commerce Street Suite 3200
Fort Worth, TX 76102

Performing Arts Fort Worth, Inc
330 East 4th Street Suite 330
Fort Worth, TX 76102

Presbytenan Night Shelter
2400 Cypress
Fort Worth TX 76102

Princeton University
P O Box 46
Princeton, NJ 08544

Princeton University
P O Box 46
Princeton NJ 08544

Retina Founcation of the Southwest
9900 N Central Expressway Suite 400
Daltas TX 75231

Riverside Middle School
1600 Bolton Street
Fort Worth, TX 76111

Safe Haven of Tarrant County
6815 Manhattan Bivd Ste 105
Fort Worth, TX 76120

Sitver City Untted Methodist Church
P O Box 28
Siver City MS 39166

Southwestern Exposition and Livestock Show
P O Box 150
Fort Worth, TX 76101-0150

Southwestem Exposition and Livestock Show
P O Box 150

Relationship to
Substantial Contnibutor

None

None

None

Ncne

None

None

None

None

None

None

None

None

None

None

None

None

Status of Reciplent

Foundation

Purpose

75-2765244

ATTACHMENT 12

Deductible

Public

Pnvate Operating

Pnvate Operating

Private Operating

Private Operating

Pnvate Operating

Private Operating

Public

Public

Public

Public

Pubhe

Public

Public

Public

Public

Pubiic

2012 Contnbution

2012 Contnbution

2012 Contnbution

2012 Contnbution

2012 Contnbution

2012 Contnbution

2012 Contnbution

2012 Contrtbution

2012 Contnbution

2012 Contnbution

2012 Contnbution

2012 Ccntribution

2012 Contnbution

2012 Contnbution

2012 Contnbution

2012 Contribution

2012 Contnbution

$500

$25,300

$2 500

$300

$26 363

$26 363

$26 097

$5,000

$10 000

$50,000

$50,000

$10,000

$1,000

$2 500

$10,000

$500

310,000

ATTACHMENT 12



ONCE-UPON A TIME FOUNDATION

990-PF, PART |, LINE 25 AND PART XV - GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR

e e ——

Company Name and Address

Fort Worth, TX 76101-0150

Southwestem Medical Foundation
3963 Maple Ave , Ste 100
Dallas, TX 75219

SPCA of Texas
2400 Lone Star Dnve
Dallas TX 75212

St Paul Madiczt Feund . o,
3rd Floor 5909 Harry Hines Bivd
Dallas, TX 75380-9243

Stanford University
Encina Modular C 429 Arguelio Way
Stanford, CA 94305-6042

Texas Christian University
TCU Mail Box 298000
Fort Worth, TX 76129

Texas Christian University
TCU Mail Box 298000
Fort Worth, TX 76129

Texas Women for the Arts (Texas Cultural Trust)
823 Congress Ave , Ste 650
Austin, TX 78701

The Famuly Place
PO Box 7999
Dallas, TX 75209

The Kinderpiatz of Fine Arts
2701 Rwverglen Drive
Fort Worth, TX 76108

The Kinderplatz of Fine Asts
2701 Riverglen Drive
Fort Worth, TX 76109

The Modem Art Museumn of Fort Worth
3200 Damnell St
Fort Worth, TX 76107

The National Leadership Foundation
3204 South Univarsity Dnve Surte 100
Fort Worth, TX 76109

The Nationa! Leadership Foundation
3204 South University Dnve Sutte 100
Fort Worth, TX 76109

The National Leadership Foundation
3204 South Uriversity Dnive Sutte 100
Fort Worth, TX 76109

The National Leadership Foundation
3204 South University Dnive Suite 100
Fort Worth, TX 76109

The Regents of the University of Michigan

2013 Flaming Administration Building 502 Thompson St

Ann Arbor MI 48109-1340

76-2785244
ATTACHMENT 12
Relationship to Foundation
Substantial Contributor Status of Recipient Purpose Deductible

None Public 2012 Contnbution - Restncted - Special Purpose $100,000

None Public 2012 Contnbution $250

Nung Public 2012 Coatr.bution $500

None Public 2012 Contnbution $100 000

None Pu;hc 2012 Contnbution $960

None Public 2012 Contribution $100,000

None Public 2012 Contnbution $1,000

None Pubiic 2012 Contnbution $500

None Public 2012 Contribution - Restncted - Special Purpose $100,000

None Public 2012 Contribution $25,000

None Public 2012 Contribution $5,000

None Public 2012 Contnbution $2,300

None Public 2012 Contribution $3,000

None Public 2012 Contnbution $7.,400

None Public 2012 Contribution $9,000

None Public 2012 Contribution $100,000

ATTACHMENT 12



ONCE*UPON A TIME FOUNDATION

990-PF, PART I, LINE 25 AND PART XV - GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR

et e e e —————— e tet——

Company Name and Address

The Saving Hope Foundation Fund
Attn Glona Holmsten 950 commerce St
Fort Worth, TX 76102

The Trustees of the Univ of Pennsylvania
130 McNeil Building 3718 Locus Walk
Philadeiphia, PA 19104.6209

The University of Texas at Arlington
701 S Nedderman Drive Suite 421
Arlington, TX 76019

The Warm Place
809 Lipscomb Street
Fort Worth, TX 76104-3121

The Warm Place
809 Lipscomb Street
Fort Worth, TX 76104-3121

Then National Leadership Foundation
Ho Address Given

Trnty vatley School
7500 Dutch Branch Road
Fort Worth, TX 761324110

Trinity Valley School
7500 Dutch Branch Road
Foint Worth TX 761324110

University of California, Los Angeles
2300 Murphy Hall - Dean's Office
Loa Angelos, CA 90095-1438

Uruversity of North Texas

Department of Speech and Hearing Sciences
1155 Union Circle #305010

Denton TX 76203-5017

University of North Texas

Oepartment of Speech and Hearing Sciences
“155 Urior Crrcle #305010

Denton TX 76203-5017

Unversity of North Texas

Department of Speech and Hearing Sciences
1155 Union Circle #305010

Denton TX 76203-5017

Unversity of North Texas

Department of Speach and Hearing Sciences
1155 Umion Circle #305010

Denton, TX 76203-5017

University of North Texas

Depantment of Speech and Hearing Sciences
1155 Union Circle #305010

Denton, TX 76203-5017

University of North Texas

Depanment of Speech and Hearing Sciences
1155 Union Circle #305010

Oenton, TX 76203-5017

Relationship to
Substantial Contributor

e et g—

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

Foundation
Status of Reclpient

Pubiic

Public

Public

Public

Public

Public

Public

Public

Pubhc

Public

Public

Public

Public

Public

Publc

Purpose

75-2785244

ATTACHMENT 12

Deductible

2012 Contnbution

2012 Contnbution

2012 Contnbution

2012 Contribution

2012 Contribution

2012 Contribution

2012 Contnbution

2012 Contnbution

2012 Contnbution

2012 In-kind contnbution - Gift Cards Speech & Heanng

Oot

2012 In-kund contnibution - Gift Cards Spewch & Heanng

Dpt

2012 Contnbution - Special Purpose Grant -UNT

2012 Contribution - Special Purpose Grant - UNT

2012 Contribution to Speech & Hearnng Dpt Research

2012 Contnbution to Speech & Heanng Dpt

$2,500

$100,000

$25 000

$6,000

$2,500

$2,8600

$6,680

$30 342

$100 000

$3,119

$3,638

$8,656

$8 031

$125,000

$13,752
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ONCE UPON A TIME FOUNDATION

990-PF, PART |, LINE 25 AND PART XV - GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR

et

Company Name and Address

University of North Texas

Department of Speech and Hearing Sciences

1155 Union Curcle #305010
Denton, TX 76203-5017

Uruversity of North Texas

Department of Speech and Hearing Sciences

1155 Union Circle #305010
Denton, TX 76203-5017

Uriveisity ot Toxas at Austin
Flawn Academic Center, Rm 302
1 University Station Stop G800

University of Texas at Austin
Flawn Academic Center, Rm 302
1 University Station Stop GB00O

UT Southwesterm Medical Center
5323 Harry Hines Bivd
Dallas, TX 75380-8002

UVa Fund
P O Box 400314
Charlottesvitte, VA 22904

Van Cliburn Foundation
2525 Ridgmar Bivd Suite 307
Fort Worth TX76116

Vintage Fiying Museum
P O Box 820099
Fort Worth, TX 76182

Vogel Alcove
7557 Rambler Road Suite 262
Dailas, TX 75231

Waestover Hills Police Department
5824 Merrymount Rd
Fort Worth, TX 76107

Westover Hills Police Department
5824 Merrymount Rd
Fnrt Worth, TX 76197

Wilkam J Clinton Foundation
1200 Presdent Clinton Ave
Little Rock AR 72201

Yale University
157 Church Street
New Haven CT 06521

Yate University
157 Church Street
New Haven, CT 06521

YWCA
512 West 4th Street
Fort Worth TX 76102

TOTAL CHARITABLE DISBURSEMENTS

Relationship to
Substantial Contributor

None

None

None

None

None

None

None

None

None

None

None

None

None

None

Foundation
Status of Reciplent

Public

Public

Pubhc

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

75-2765244
ATTACHMENT 12
Purpose Deductible
2012 Contnibution to Speech & Heanng Dpt $6,000
2012 Contnbution to Speech & Heanng Dpt $27,101
2012 Contrbuticn $100,C00
2012 Contnbution $100,000
2012 Contnbution to Endow a Professorship $100,000
2012 Contnbution $100 000
2012 Contnbution $1.500
2012 Contnbution $2,000
2012 Contnbution $2,500
2012 Contribution $1,000
2012 Contrnibution $1,000
2012 Contnbution $250 000
2012 Contnbution $100,000
2012 Contnbution $50 000
2012 Contnbution $5,000
$3 130 519

ATTACHMENT 12



ONCE UPON A TIME FOUNDATION

990-PF! PART I! LINE 25 AND PART XV - GRANTS AND CONTRIBUTIONS APPROVED FOR FUTURE PAYMENT

ATTACHMENT 13

Relationship to Foundation

Company Name and Address Substantlal Contributor Status of Reciplent Purpose Pledges Made

Approved for Future Payment

All Saints' Episcopal School
9700 Saints Circle
Fort Worth, TX 76108

Child Vision Center
321 S Henderson Street
Fort Worth, TX 76104

Cecok Cnidren's Medical Center
801 7th Avenue
Fort Worth, TX 76104

Cook Children's Medical Center
801 7th Avenue
Fort Worth, TX 76104

Cook Children's Medical Center
501 7th Avenue
Fort Worth, TX 76104

Harvard University
79 JFK Street
Cambndge, MA 02138

Mayo Climic
200 First Street
SW Rochester, MN 55905

Middlebury College
Middlebury, VT 05753

NICU Helping Hands Foundation
301 Commerce Street, Ste 3200
Fort Worth, TX 76102

Northwestem University
2120 Campus Lrive
Evanston, llinois 60208

Stanford University
616 Serra Street
Stanford, CA 94305-8620

Texas Christian Univesity
2800 S University Dr
Fort Worth, TX 76129

Trinity Valley School
7500 Dutch Branch Road
Fort Worth, TX 76132-4110

The University of Chicago
5801 South Elis Avenue, Suite 228
Chicago, lhno s 67637

None

None

iwona

None

None

None

None

None

None

None

None

None

None

None

Pubiic

Pubtic

Public

Pubhc

Public

Public

Public

Public

Private Operating

Public

Public

Public

Pubhc

Public

Grant for Philanthropy Program

Matching Grant Pledge

Pladge ;. Med:ice. Rasearch

Pledge for Medical Program

Pledge for Medical Program

Pledge for Philanthropy Program

Medical Education Pledge

Pledge for Philanthropy Program

Capital Campaign Pledge

Pledge for Philanthropy Program

Pledge for Phifanthropy Program

Pledge for Philanthropy Program

Pledge for Philanthropy Program

Pledge for Philanthropy Program

$30,000

$100,000

$25,000

$410,000

$160,000

$100,000

$42,075

$100,000

$313,275

$100,000

$100,000

$100,000

$58 000

$100.000

ATTACHMENT 13



Company Name and Address

Relationship to
Substantial Contributor

Foundation
Status of Reclplent

Purpose

Pledges Made

Approved for Future Payment

University of North Texas
907 W Sycamore Street
Denton, Texas 76201

University of Virgima
1827 Universtty Ave
Charlottesville, VA 22903

UT Southwastem Medical Center
5323 Harry Hines Bivd
Dallas, TX 75390-9002

None

None

None

Public

Public

Public

Total Approved for future payment

Grant for Speech and Therapy Education

Grant for Philanthropy Program

Pledged gift

$115,000 00

$100,000 00

$1,000,000 00

$2,9583,350
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ONCE UPON A TIME FOUNDATION

FORM 990-PF - PART IV

75-2765224

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\gENT INCOME
Date Date sold
Kind of Property Description %r acquired
Gross sale Depreciation Costor FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale basis 12/31/69 12/31/69 _ady basis (loss)
PARTNERSHIP INTERESTS Pl VARIOUS VARIOUS
PROPERTY TYPE: OTHER
5,922,334. 2,618,303. 3,304,031.
TOTAL GAIN(LOSS) vt i it n i vt sttt i neeoeeesnnnanacooenssesnneesosas 3,304,031,
JSA
2E1730 1 000
5051AN K614 8/06/2013 8:47:27 PM vV 12-5F PAGE 19




rfom 8868 Application for Extension of Time To File an

(Rev January 2013) Exempt Organization Return OMB No 1545.1709
Department of the Treasury

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

o |[f you are fiing for an Automatic 3-Month Extension, complete only Partland checkthisbox _ , . . . ... ..... .. .. » | X

e |f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part il (on page 2 of this form)
Do not complete Part Il unless you 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 hsted in Part | or Part Il with the exception of Form 8870, Information
Return for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see
instructions) For more detalls on the electronic filing of this form, visit www 1rs gov/efile and click on e-file for Chanties & Nonprofits

ENI Automatic 3-Month Extension of Time. Only submit original (no copies needed)
A corporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete

PArIONY | . L e e [
All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of ime

to file income tax returns Enter filer's Identifying number, see Instructions
Name of exempt organization or cther filer, see instructions Employer 1dentification number (EIN) or
Type or
print ONCE UPON A TIME FOUNDATION 75-2765224
Zﬂi%ﬁ:h Number, street, and room or suite no If a P O box, see instructions Social secunty number (SSN)
fiing your 301 COMMERCE STREET
:‘:‘;2;::8 City, town or post office, state, and ZIP code For a foreign address, see instructions
FORT WORTH, TX 76102
Enter the Return code for the return that this application is for (file a separate application foreachreturn) . . . . ... .. ... I__QL‘L[
Application Return | Application Return
Is For Code |]!s For Code
Form 990 or Form 990-EZ 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720- (individual) 03 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

o The books are in the care of » PAT DUNNE

Telephone No » 817 332-5572 FAX No »
e |f the organization does not have an office or place of business in the United States, check tisbox | _ . . . ... .. ... .. » D
e |f this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this 1s
for the whole group, check thisbox | , . _ . > D If it 1s for part of the group, check tisbox , , . . . . . » u and attach

a hst with the names and EiNs of all .nembers the extension s fo.
1 |request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time
untit 08/15 ,20 13 | to file the exempt organization return for the organization named above The extension is
for the organization's return for
> calendar year2012 _ or
4 - tax year beginning , 20 , and ending , 20

2 If the tax year entered in line 1 1s for less than 12 months, check reason D Initial return D Final return
Change in accounting period

3a If this application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions 3a|$ 33,189.
b If thus apphcation 1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made Include any prior year overpayment aillowed as a credit 3b($ 14,689.
¢ Balance due. Subtract line 3b from line 3a Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions 3¢ci$ 18,500.
Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EQ for payment instructions
For Privacy Act and Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev 1-2013)
JSA
2F 8054 2 000

5051AN K614 7/15/2013 8:47:27 PM V 12-5F PAGE 1




