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Internal Revenue Service

Farm 990' P F

Depa}tment of the Treasury

Return of Private Foundation

or Section 4947(a)(1) Trust Treated as Private Foundation
P> Do not enter Social Security numbers on this form as it may be made public.
P> Information about Form 980-PF and Hts separate instructions Is at www./rs.gov/form990pf.

OMB No. 1845-0052

2013,

For calendar year 2013 or tax yeat beginning

, and ending

Name of foundation

The John R. and Kiendl Dauphinot

Gordon Fund

A Employer identification number

13-6920431

Number and street {ar P.Q. bax number [f mail ia not dallvered to atreet address)

Sullivan & Cromwell, 125

Room/suits

Broad St.

B Telaphone number

(212)558-4000

City or town, state or province, country, and ZIP or foreign postal code

New York, NY 10004-2498

(Y exemption application is pending, check here | > D

@ Check all that apply: | IInitIal return

Final return
:] Address changs

D Initial return of a former public charity
D Amended return
D Name change

»]

2. Foreign crganizations meeting the 859 test,
check h nggnnd attach computation . = .., »D

D 1. Foreign organizations, chack here |

H Check type of organization: [ X.] Section 501(c)(3)
|:] Section 4947(a)(1) nonexempt charitable trust

exempt private foundation
Qther taxable private foundation

E If private foundation status was terminated
under section 507(b)(1)(A), check hera »[]

| Fair market value of all assets at end of year
(from Part ll, col. (c), line 16)
96,445.

J Accounting method:

|:] Other (specify)
(Part I, column (d) must be on cash basis.)

[X] cash |:] Accrual

F if the foundation is in a 60-month termination
under section 507(b)(1)(B), check here . P>L__J

| Partl | Analym of Revenue and Expensea
e total of amounts In columns (b), (c), and (d) may not
nocsssarlly egual the amounts in column (a).)

(a) Revenue and

(b) Net investment
expenses per books

incoms

(¢) Adjusted net

(2 Disbursements
income

aritable purposes
{cash basia only)

Contributions, gifts, grants, etc., received

Check br__l 1tthe foundation I8 not required to attach Sch. 8

Interest on savings and temporary
cash Investments

Dividends and |nterest from securmes ,,,,,,,,,,
6a Grossrents . . ... ... .

b Net rental Income or (loss)

oD N -

2,254,657

1,

R

e

P T RS -

6a Net gain or (loss) from sale of assets not on line 10
b Gross aales price for all
assetsonlinea ...

7 Capital gain net income (from Part iV, (ine 2)
8 Net short-term capital gain

9 Income modifications ..
Gross sales less retums
103 and allowances .. .,

Revenue

3,744,445,

233,133,

: Statement’1~

'r:, b Less: Conofgoodsaold‘__

|- ¢ Gross profit or (loss)
At Otherincome = . .
12 Total. Add lines 1 through 11

577,131,

13 Compensation of officers, directors, trustees, etc. , .
14 Other employee salaries and wages .

0.

0.

0.

15
’“ b Accountmg fees ... e
' ¢ Other professional fees 3"’
7 merest . A2l NoC T
18 Taxes, . . . ... ..L ...
19 Depreciation and depletio
20 Occupancy
21 Travel, conferences, and meetmgs
22 Printing and publications
28 Otherexpenses ... ..
24 Total operating and administrative
expenses. Add lines 13 through 23
25 Contributions, gifts, grants paid
26 Total expenses and disbursements.
Add lines 24 and 25

Operating and Administrative E_;pqrgse_s,m -]

Pension plans, employe ms—— ey
.IBa Legal faes | i C,E‘VLLJ

stmt. 2

876.

0. 0.

4_4»0.

0. 235.

1,316.

235.

| 2,419,880, - -

- - 1,396,880,

1,397,115,

27 Subtract ine 26 from line 12:

8 Excess of revenus over expenses and disbur

2,421,196.

et ., y ) . - .
. B . N .

Wt - A LRI

b Net investment income (f negative, enter -0-)
¢ Adjusted net incomae (fnegative, enter -0-)

“'66;554.*

577,131 . .

323801
10-10-13
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The Johr R. and Kiendl Dauphinot
Form 990-PF (2013) Gordon Fund _13-6920431 Page 2
Attached schedulss and amounts In the description Beginning of year End of year
Balance Sheets ..u, suustsrensstarmomsa; (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash - non-interest-bearing._ ... .. . ... .. e 7,646. 0. 0.
2 Savings and temporary cash investments . 72,202. 96 ,445. 96,445.
3 Accounts receivable P> S T R R P NN
Less: altowancs for doubtful accounts P
4 Pledges recsivable P> AT TN ST ANANCIEI Y TP PR
Less: allowance for doubtful accounts P>
5 Grantsreceivable .. ... ... .. ...
8 Recsivables dus from officers, diractors, trustees, and other
disqualified Persons .. ... ... ... .. e o
7 Otwrnotssandloansrecsbable P> TR A2 o AN SRl AR Fle
Less: allowanca for doubtful accounts P>
8 |Inventories forsaleoruse . . ... ... ..
9 Prepald expenses and deferred charges . . . . ...
10a Investments - U.S. and state government obllgatlons _______________
b Investments - corporate stock
¢ Investments - corporate bonds
11 Investments - land, buildings, and equipment basls

Assets

ot LR

Less accumulated depraciation L
12 Investments - mortgage loans
13 Investments-other . ... ... . .. ... ...
14 Land, buildings, and equipment basis »_ e LS s e S e e e
Less.accumulated dopreciaton >
16 Other assets (describe P )
16 Total assets (to be completed by all filers - see the
| instructions. Also, see page 1, item 1) . — 79,848. 96 ,445. 96 ,445.
17 Accounts payable and accrued expanses . T S TR VL
18 Grantspayable ... ... RSP
19 Deferred revenus e e e U
20 Loans from officers, directors, trustess, and other disqualified persons ... .. R
21 Mortgages and other notes payable o S T
22 Other liabilities (describe P ) I ey

Liabilities

3 i

123 Total liabllities (add lings 17 through 22) ... ., R 0. 0. ] RS : -
Foundations that follow SFAS 117, check here o RS

and complete lines 24 through 26 and lines 30 and 31. ey e
24 Unrestricted o o G i
26 Temporarllyrestricted .. . . ... ... ..o oo el i
26 Permanently restricted ) o T et

Foundations that do not follow SFAS 117 checkhere B> x] S

and complete lines 27 through 31. . . Ch
27 Capital stock, trust principal, or currentfunds . . ... 79 ,848. 96 .,445.. - 7 " o
28 Pald-in or capital surplus, or land, bldg., and equlpmentfund e 0. 0. "i‘ R
29 Retained earnings, accumulated Incoms, endowment, or other funds -79,058. -108,909.] o ST
80 Total net agsets or fund balances. ... ........... Ce e e 79,848. 96 ,445.] .- . . - ¢

Net Assets or Fund Balances

__131 Total liablilities and net asets/tund balances . . 79,848. 96_.445. PRI
_ [Part lil| Analysis of Changes in Net Assets or Fund Balances

1 Total nat assets or fund balances at beginning of year - Part {l, column (a), line 30
(must agree with end-of-year figure reparted an prior year's return)
2 Enteramountfrom Partl,line27a = . . e e
3 Other increases not included in ImeZ(nemlze) > Adjustments - Rounding
4 Addlines1,2,and3 | . . L L e e,
5 Decreases not included in lins 2 (itemize) B Prior year ad]ustment

Total net assets or fund balances at end of year (line 4 minus ling 5) - Part I, column (b}, line 30

323511
10-10-13

79,848,
66,594.

3.

146,445.
50,000,
96,445,

Form 990-PF (2013)

D (on [ | [N |
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The John R. and Kiendl Dauphinot

Form 990-PF (2013 Gordon Fund
Part IV| Capital Gains and Losses for Tax on Investment Income

13-6920431 Page 3

(a) List and describe the kind(s) of property sold (e.g., real estate, (bl,'fO"{jfgqaus'ged (‘? Date acquired (d) Dats sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Donation mo., day, yr.) (mo., day, yr.)
1a
b See Attached Statement
¢
d
]
(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expenss of sale (8) plus (f) minus (g)
8
b
c
d
8 3,744,445. 3,167,314. 577,131.
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
i) Adjusted basis k) Excess of col. (i col. (k), but not less than -0-) or
(i) F.M.V. as of 12/31/69 (’;s oi 12/31/69 (o)ver col. (j), if an§/) Losses (from col. (h))
a
b
[
d
) 577,131.
if gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) If (loss), enter -0-in Part |, line 7 ... .. ... 2 577,131.
8 Neat short-term capital gain or (loss) as defined in sectlons 1222(5) and (6):
If gain, also enter in Part |, lina 8, ¢olumn (c). }
If (loss), enter -0- in Part |, line 8 . 3 27,.341.
Part. V' | Qualification Under Section 4940(9) for Heduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base perled? ... .. ... .. .. ... ... D Yas Eﬂ No
If "Yas,” the foundation does not qualify under section 4940(e). Do not complets this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.
(b) ‘ (c) ibuobn rati
Calendar y(?aars(eoggxlgﬂ?atgglnnu in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (Dbl)sg;eiltjjte'%nb?ggl. {c)
2012 642,908, 133,685, 4.809126
2011 1,080,491. 195,862, 5.516593
2010 1,138,935. 175,071. 6.505561
2009 1,170. 112,058, .010441
2008 401,387, 166,597. 2.409329
2 Total 0f N8 1, COIMN(B) . .. . ooiiiiirs o e e e e e e e e e s s 2 19.251050
8 Average distribution ratio for the 5-year basa period - dlvude the total cn llne 2 by 5, 0orby the number of years
the foundation has been In existence if less than5years .. .. .. ... .. ... .. 3 3.850210
4 Enter the net value of noncharitable-uss assets for 2013 from Part X, line 5 4 30,105.
5 MUtIPly NG 4 bY N8B . . . . o o s e e e s e e et et e e e e 5 115,911.
8 Enter 1% of net Investment incoma (1% of Partl, line27b) ... .. .. ... . ... .. ... 8 5,771.
7 AddlinesSand6 . . .. ... L L. L 1 121,682,
8 Enter qualifying distributions from Part XIl, line 4 _ o 8 1,397,115,
If line 8 is equal to or greater than line 7, check the boxin Part Vi, IIne 1b and complete that part uslng a 1% tax rate
See the Part VI instructions.
323821 10-10-13 Form 990-PF (2013)
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The John R. and Kiendl Dauphinot
Form 990-PF (2013) Gordon Fund 13-6920431 Page 4
I'Fart Vi| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see mstructrons)

1a Exempt operating foundations described in section 4940(d)(2), check here p» l:l and enter "N/A" on line 1. o
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions) o S e '
b Domestic foundations that mast the section 4940(a) requirements in Part V, check here B> [ X and enter 1% 1 5,771.
ofPartl,fine 27b . e e i e e e e e+ e e e et e e B R
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part I, line 12, col. (b) R ' L
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Othersenter-0-) ... .. . .. ... 2 0.
8 ADDNNBS 18NA2 | . .. .. . . e e e e e e oo oeeee oo+ oot e e 8 5,771.
4 Subtitla A (incoms) tax(domestic section 4947(a)(1)trusts and taxable foundations only. Cthersenter-0-) . ... ... ... 4 0.
5 Taxbased on investment Income. Subtractfine 4 from line 3. it zero or less, enter-0- .. .~ 5 5,771.
8 Credits/Payments: A T S
a 2013 estimated tax payments and 2012 overpayment credited 02013 8a 1,148, |, @ oo
b Exempt forelgn organizations - tax withheld atsourcs . ... ... ... . ... 6b S BT
o Tax paid with application for extension of time to file (Form 8868) .. T 12,000, .| ﬁ;"; .
d Backup withholding erroneously withheld . .. . ... ... e e, 6d ok e R
7 Total credits and payments. Add fines 6a through B0 e e 7 13,148.
8 Enter any penalty for underpayment of estimated tax. Check here |:] |f Form 2220 Is attached s e 8
9 Taxdue. If the total of lines 5 and 8 is more than fine 7, enter amount owed _ e >l 9
10 Overpayment. If line 7 Is more than the total of lines 5 and 8, enter the amount overpeld 10 7,377,
11__Enter the amount of line 10 to be: Credited to 2014 estimated tax P> i1 0.
I Part ViI-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervens in i |Yes| No
ANY PORCAl CAMIPAIIN ? o o o e e e e e e e e e 1a X
b Did it spend mors than $100 durlng the year (either directly or Indrrectly) for polltlcal purposes (see Instructlons for the deﬂnitlon)? ____________ ib X
If the answaer is "Yas" to 1a or 1b, attach a detailed description of the activities and coples of any materials published or S N
distributed by the foundation in connection with the activities. P R PR
| ¢ Did the foundation file Form 1120-POL for thisyear? ... ... . ... ... ... e e e e e, e X
| d Enter the amount (it any) of tax on political expenditures (section 4955) imposed durmg the year; bl
| (1) On the foundation. B> $ 0. (2) On foundation managers. > $ 0. N
; @ Enter the reimbursement (if any) pald by the foundation during the year for political expenditure tax imposed on foundation . ’
‘ managers. p> $ 0. A I B
2 Has the foundation engaged in any activities that have not previously been reported tothe IRS? = ... e i, 2 X
If “Yes, * attach a detailed description of the activities. LN TR N
8 Has the foundation made any changes, not previously reported to the IRS, in its governing instrumant, articles of incorporation, or ; a .f? 1 : ' <
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes ... . ... . . ... o 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during theyear? . ... ... ... ... ... .. ... 4a X
b If"Yes," has it filed a tax return on Form 990-T for this year? e R N/A . [ 4b
6 Was there a liquidation, termination, dissolution, or substantial contractlon dunng the year? _____ ) X
If "Yes, " attach the statement required by General Instruction T. : o
8 Are tha requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either: - ) wil -
© By language in the governing instrument, or BN EE N o
® By state lagislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law LR B T
ramain In the governing Instrument? . .. . . o . 8 X
7 Did the foundation have at least $5, 000 in assets at any tlme dunng the year? If “Yes, complete Pan II coI (c) and Part xv ________ 7 X
8a Enter the states to which the foundation reports or with which it is registered (see instructions) P o R B o
NY . ”r.&
b ifthe answar is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate) , ak ',
of each state as required by General Instruction G? If "No, " attach explanation . . ... 18] X
9 Is the foundation claiming status as a private operating foundation within the meaning of sectlon 4942(1)(3) or 4942(])(5) for calendar i ] B
year 2013 or the taxable year beginning In 2013 (see instructions for Part XIV)? /f "Yes," complete Part X4tV .. .. ... ... ... ... 9 X
10 _Did any persons becoms substantial contributors during the tax year? it ~ves.* attach a acheduls listing their names and addresses . 10 X
Form 990-PF (2013)
323531
10-10-13
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The John R. and Kiendl Dauphinot

Form 990-PF (2013 Gordon Fund 13-6920431 Page §
| Part Vil-A | Statements Regarding Activities (continued)

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," aftach schedule (ses instructions)

12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advlsory prlvlleges? '

It "Yes," attach statemant (see instructions)
13 Did the foundation comply with the public inspection requrrements tor |ts annual returns and exemptlon appIIcatIon?
Website address p» N/A

Al

o I X
381X

14 Thebooksareincareof p» Sullivan & Cromwell LLP Telephone no. > (212)558-4000

Locatedat > 125 Broad Street, New York, NY 2P+4 P»10004-2498

16 Section 4947(a)(1) nonexempt charitable trusts filing Form 930-PF in lieu of Form 1041 - Check hare
and enter the amount of tax-exempt interest received or accrued during the year

18 Atany tims during calendar year 2013, did the foundation have an interest in or a signature or other authority over a bank,
sacurities, or other financlal account in a foreign country? e e e s e,
See the instructions for exceptions and filing requirements for Form TD F 90 22 1 If 'Yes, anter the name of the torelgn

Yes| No

coun » _ _ I _ -
I Part VII-B:| Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 If any item is checked in the “Yes"™ column, unless an exception applies.
1a During the year did the foundation (either directly or indirectly):

(1) Engage In the sals or exchange, or leasing of property with a disqualified person? ... . ... . ... ... . [ ves (X1 No
(2) Borrow money from, lend money to, or otherwise extand credit to (or accept it from)

adisqualified person? . . ... e, Tl ves X o
(3) Furnish goods, services, or facilities to (or accept them from) a dlsquallﬂed person? T [ ves (X1 No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? .. . ... ... ... . ... ] ves [X1 Mo
(6) Transfer any income or assets to a disqualified person (or make any of either available

for the benefit or use of a disqualified person)?. .. ... .. ... . e e e ] Yes (XD e
(6) Agree to pay money or property to a government official? (Exception. Chack 'No

if tha 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.) . L [:] Yos [f_] No

b If any answer is “Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptlons descnbed In Regulatlons

section 53.4941(d)-3 or In a current notice regarding disaster assistance (ses instructions)? . ... ... .. .. ... . N/A..
Organizations relying on a current notice regarding disaster assistance check here . .. .. ... .. . ... U PD 1.0

¢ 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 2013? . ... ..
2 Taxes on failure to distribute income (section 4942) (does not apply tor years the toundatton was a prlvate operatlng foundation
defined in section 4942(j)(3) or 4942(j)(5)):
a Atthe end of tax year 2013, did the foundation have any undistributed income (linas 6d and 6e, Part Xil) for tax year(s) beginning
before 20137 e e T ves XI N0
It "Yes," list the years p» , , ,
b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (if applying section 4342(a)(2) to all years listed, answer "No" and attach
statement - 8B INSITUCHIONS.) . . ... oo e e e e e v e s
¢ Ifthe provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
' ’ [} ’
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
duringtheyear? i e e e s e e [ ves (X o
b 1f*Yes," did It have excess busingss holdings in 2013 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapss of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (8) 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 2013.) . . ... . ... ... N/A.

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 Dacember 31, 1969) that could jecpardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning In 2013? _

- " |Yes| No

b

1c X

4a X

R

ol = 2

1 4b X

323541
10-10-13
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The John R. and Kiendl Dauphinot

Form 990-PF (2013 Gordon Fund '
] Part Vil-B | Statements Regarding Activities for Which Form 4720 May Be Required {continuad)

13-6920431 Page 8

5a Buring the year did the foundation pay or incur any amount to:

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? . ... ... ... ... ..

(2) Influence the outcome of any specific public elaction (see section 4955); or te carry on, directly or indirectly,

any voter registration drive?
(3) Provide a grant to an individual for travel, study, or other similar purposes?
(4) Provide 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)?

(6) Provide for any purpose other than religious, charitable, scientific, literary, or educational purposés, or for

the prevention of cruelty to children or animals?

b If any answer Is “Yes' to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations

. [ Yes X1 No

© e e e s e e e e e b e e e e s [ Yes [X] No )
[ ves X1 N0 -

,[zlYes - No
........ DYes X1 No

sactlon 53.4945 or In a current notice regarding disaster assistance (see Instructions)? .. . ... . . Lo
Organizations relying on a current notice regarding disaster assistance check hers ... . . ... o > |___| o o e e
¢ If the answer is "Yes"® to question 5a(4), does the foundation claim exemption from the tax becauss it maintained -~ X : -": ’
expenditure responsibility for the Qrant? . ... ... ..ie s e e e o Xdves (Ino [57| s3] o
If "Yes," attach the statement required by Regulat/ons ‘section 53, 4945-5(d) NS R I
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on s N
apersonal benefit contract? | e ‘:I Yes [ﬂ No Q . T
b Did the foundation, during the year, pay premlums, dlrectly or Indlrectly, ona personal beneﬁt contract? ........ 6b l{_
If "Yes" to 6b, file Forrm 8870. e =
7a Atany time during the tax year, was the foundation a party to a prohibited tax sheiter transaction? = . . . E Yes l__i] No - .
b_If "Yes,” did the foundation receive any proceeds or have any net incoms attributable to the transaction? | .., LN/B 7b
Information About Officers, Directors, Trustees, Foundation Managers, nghly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
c) Compensation | (d) Contributions to
(a) Name and address hgtl’x)rg “?Fp %E%Evg%?o gd ¢ )(I; l?t%igglt)l * pc%’r':é;{ﬁar’r:%:m 3%%)%3:&?1}'
John R. Gordon Trustee
Deltec Asset Management,623 Fifth Avel
New York, NY 10022 0.00 0. 0. 0.
Kiendl D. Gordon Trustee
635 Park Avenue
New York, NY 10065 0.00 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(a) Name and address of each employes paid more than $50,000 (b)h]gﬂtr’é ar;? %%rage (c) Compensation °1} %2%1?“u$$ s aé’é%ﬁn et?t?\eer
devoted to position compensanon allowances
NONE
Total number of other employees paid over $50000 . ... . . ... ... .. » [ 0
Form 990-PF (2013)
W
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The John R. and Kiendl Dauphinot

Form 990-PF (2013) Gordon Fund 13-6920431 Page 7

[Part VIl | 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 addrass of each person paid more than $50,000 (b) Type of service

(c) Compensation

NONE

Total number of others receiving over $50,000 for professional sarvice:s;, TR AT
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
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc.

Expenses

1 N/A

[Part IX-B] Summary of Program-Related Investments

Dascribe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2.

Amount

1 N/A

All other program-retated investmants. See instructions.
3

Total. Add lines 1 through3_ ... TR N

0.

323501
10-10-13

7

Form 990-PF (2013)
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The 'John R. and Kiendl Dauphinot

Form 990-PF (2013) Gordon Fund 13-6920431  Pages
[Part X | Minimum Investment Retumn (al domestic foundations must complete this part. Foreign foundations, see instructions.)
'1memmmMMmmmmmmmmmmmmmmwmmewmmmmmmmwmw L
a Averags monthly fair market value of SSCUTties . . ... .. .. .. e s e, 1a 72,419.
b Average of monthly cash balances e e e et eeeeeeeeseeeoreeeee e e e 1b -41,856.
¢ Fairmarketvalug ofallotherassets ., .. ... . ... ... 1c
d Total (add lines 1a,b,and ) .. it e e e e e ot eeeeeeeins oeneeneeees s 14 30,563.
e Reduction claimed for blockage or other factors reported on Ilnes 1a and .
1c (attach detailed explanation) . ... 1o | 0. . .
2  Acquisition indebtedness applicabletoline 1assets ... .. ... . ..ot 2 0.
8 Subtractline2froming 1d. ... ... . ... . s e e e s s 8 30,563.
4 %mdwmdmwmmmmmmems&mrﬁn%onSUmwmemwmﬁummWMM) ,,,,,,,,,,,,,,,,,,, 4 458.
5 Netvalue of noncharitable-use assets. Subtract lina 4 from line 3. Enter here and on PartV, line 4 _ 5 30,105.
8 __Minimum investment return. Enter 5% ofling 5 __ . 8 1,505.
-Part [Part XI' | Distributable Amount (see Instructions) (Sectlon 4942(1)(3) and (1)(5) private operatlng toundatlons and certaln
foreign organizations check here P I:] and do not complete this part.)
1 Minimum investment return from Part X, line 6 o L 1 1,505.
2a Taxoninvestment income for 2013 from PartVl,line5 . . . .. . . | 2a 5,771.] -
b Income tax for 2013. (This doss not include the tax from Part V. ) ............ . L2b . “
¢ Addlines 2aand 2b . e e 2 5,771.
3 Distributable amount before adjustments Subtract Ilne 2c from llne 1 3 0.
4 Racoverles of amounts treated as qualifying distributions . .. ... ... 4 0.
6 Addfines3andd .. e e e § 0.
8 Deduction from distributable amount (see Instructlons) . e e e e e 8 0.
7__ Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XItl, lina 1 . 7 0.
| Part Xii Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposss: e
a Expenses, contributions, gifts, etc. - total from Part I, column (d), line26 . .. . ... . ... 1a 1,397,115,
b Program-related investments - total fromPart 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 chartable projects that satisfy the:
a Suitability test (prior IRS approval required) ... . ... . .o o e 3a
b Cash distribution test (attach the required schedule) ... .. . ... . ..o 3b
4 mmMMdmmmhmAmumsmmmmh%EMWMWmdemvHmBaMPMﬂHMa4 ,,,,,,,,,,,,,,,, 4 1,397,115,
6 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part), ine 27b . . e 5 5,771.
8 Adjusted qualifying distributions. Subtract iine 5 from ine 4 o 8 1,391,344.
Note. The amount on line 6 will be used In Part V, column (b), in subsequent years when calculatlng whether the foundatlon qualifies for the section
4940(s) reduction of tax in those years.
Form 980-PF (2013)

323571
10-10-13
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The John R. and Kiendl Dauphinot
Form 990-PF (2013) Gordon Fund

13-6920431  Page9

Undistributed Income (see instructions)

(a) (b)

(¢)
2012

(d)
2013

Corpus Years prior to 2012
1 Distributabls amount for 2013 from Part XI, ’ o '

a Enter amount for2012only .~ . ... .

b Total for prior years: e I s

8 Excess distributions carryover, if any, t0 2013; {.. - . ! .o
aFrom 2008 395,967 .f « v -7 iR | TR

bFrom2008 . . .. :z‘. PR T _ ‘.
¢ From 2010 1,135,589, « « - ool

gromzott " [1,071,326.] < o et f LT
e From 2012 636,300.r" S

f Total of lings 3a through e

.. 3,239,182,
4 Qualifying distributions for 2013 from LT “r‘ e

PartXll ling 4:»$__ 1,397 ,115.] .+ " 0 e[ eyl S
a Applied to 2012, butnot more than lne2a _ | ° N R L T

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

o
.

¢ Treated as distributions out of corpus Do T et e
(Election required - see instructions) .. .. Qo =" T

d Applied to 2013 distributable amount

o Remaining amount distributed out of corpus 1,397,115, ' o]

(I an amount appears In column (d), the same amount

5 Excesa distributions carryover applled to 2013 0 s
muat be shown In column (a)) . ; 4

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

8 Corpus. Add lines 31, 4c, and 4e. Subtract e & ’ 4, 636 ,_29;7 i
b Prior years' undistributed income. Subtract A L T
ling 4b from line 2b _

i
¢ Enter the amount of prior years' EERTIE DA
undistributed Income for which a notice of A
deficlency has been issued, or an which R A L
the section 4942(a) tax has been previously DA

assessed . T A A 0.l

d Subtract line Bc from llneGbTaxable o

amount - see instructions ) Lot 0.

4a from line 2a. Taxable amount - see instr. u W e T e

f Undistributed income for 2013. Subtract N (R S
linas 4d and 5 from line 1. This amount must | ™ . Lha L xvf" K
be distributed in 2014 Co N ‘

7 Amounts treated as distributions out of Lo .
corpus to satisfy requirements imposed by el

section 170(b)(1)(F) or 4942(g)(3) 0. »¢ e
8 Excess distributions carryover from 2008 ’ ‘ )
not applied on line 5 or line 7

S 395,967.« v
9 Excess distributions carryover to 2014, . N

Subtractlines 7and 8 from fine 6a ) 4,240,330.] -
10 Analysis of fine 9: e ce
a Excess from 2009 o o S I
bExcessfrom2010 [ 1,135,589.] .. - S o
¢ Excess from 2011 1,071,326. - - -F PR
d Excess from 2012 636,300.

ebxcosstrom20ta | 1,397,316, - - .o | oo

323581
10-10-13
9
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The John R. and Kiendl Dauphinot

Form 990-PF (2013 Gordon Fund 13-6920431  Page 10
[Part XIV [Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
_ 1 a Ifthe foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruling is effective for 2013, enter the date of theruling .. . ... ... »
b Check box to indicate whether the foundation is a private operating foundation described in section . ... [:] 4942())(3) or :I 4942(j)(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2013 (b) 2012 (c) 2011 (d) 2010 (e) Total

investment return from Part X for

eachyearlisted . =
b 85%ofline2a ... . ... ... ...
¢ Qualifying distributions from Part XII,

line 4 for each year listed . .. ...
d Amounts included in line 2¢ not

used directly for active conduct of

exemptactivities , .. . . ... . ..
o Qualifying distributions made directly

for active conduct of exempt activities.

Subtract line 2d from line 2¢
3 Complete 3a, b, or ¢ for the
alternative tast relied upon:
a "Assets’ alternative test - enter:
(1) Valueofallassets ... ...

(2) Valus of assets qualifying
under section 4942(j)(3)(B)(i) ...

b "Endowment” alternative test - enter
2/3 of minimum investment return
sihmgm in Part X, line 6 for each year
liste

¢ "Support’ alternative test - enter;

(1) Total support other than gross
Investment income (interest,
dividends, rents, payments on
securities loans (section
512(a)(6)), or royalties) , ... ..

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

(3) Largestamount of support from
an exempt organization ...

4) Gross investment income .. . .
* 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 3

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 foundatlon has a 10% or greater interest.

None
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Chack here P L_}L—] if the foundation only makes contributions to preselected charitabla organizations and doss not accept unsolicited requests for funds. if
the foundation makes gifts, grants, etc. (ses instructions) to individuals or organizations under other conditions, complets items 2a, b, ¢, and d.

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

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

¢ Any submission deadlines:

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

323801 10-10-13 Form 990-PF (2013)
10
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The John R. and Kiendl Dauphinot

_13-6920431  Page 11

Form 990-PF (2013) Gordon Fund
[Part XV] Supplementary Informat

ON (continued)

3 __Grants and Contributions Pald During the Year or Approved for Future Payment
Reciplent If racipient is an individual,
shova an);j rellatlonshlp to Fotlartldatlt;n Purpos&tar I%f %rant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor reciplent
a Paid during the year
See Rider Attached Charitable Purposes
1,396,880,
|
|
|
Total . . . > 3a 1,396,880,
b Approved for future payment
None
Total > 3b 0,
Form 990-PF (2013)
323811
10-10-13

19391107 145105 JRKDGF
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The John R. and Kiendl Dauphinot

Form 990-PF (2013)

Gordon Fund

13-6920431 Paget2

Part XVI-A:| Analysis of Income-Producing Activities

‘ Enter gross amounts unless otherwise indicated.

1 Program service revanue:
8

Unrelated business income

Excluded by section 812, 813, or 514 (8)

(8)
Business
code

{b)
Amount

c
KON
slon
code

(d) Relatad or exempt

Amount function income

b
¢
d
]

t

o Feesand contracts from government agencies . .
2 Membership dues and assessments . . ... ... . . .

38 Interest on savings and temporary cash
Investments

6 Net rental income or (loss) from real estate:
a Debt-financed property ... . ..
b Not debt-financed property .. . .

6 Net rantal income or (loss) from personal

property ... ... ..
7 Other investmentincome . ..

8 Gain or (loss) from sales of assets other
thaninventory . ... ... ... . ..
9 Net income or (loss) from spaeciatevents | ...
10 Gross profit or (loss) from sales of inventory
11 Other revenus;
8

18

233,133.

b

d

12 Subtotal. Add cotumns (b), (d), and (8)
13 Total. Add line 12, columns (b), (d), and (e) .. .

(Sea worksheet in ling 13 instructions to verify calcuiations.)
Part XVI-B,| Relationship of Activities to the Accomplishment of Exempt Purposes

233,133, 0.
3.

e e 18 233,13

Line No. Explain below how each activity for which income is raported 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).

Not Applicable

323021
10-10-13

19391107 145105 JRKDGF
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The ;j’ohn'.R. and Kiendl Dauphinot

Exempt Organizations

Form 990-PF (2013 Gordon Fund 13-6920431 Page1s
_ Information Regarding Transfers To and Transactions and Relationships With Noncharitable

1 Did the organization directly or indirectly engage in any of the following with any other organization described in section 501(c) of , Yes| No
| the Coda (other than section 501(c)(3) organizations) or in section 527, relating to political organizations? ,' vt o
| a Transfers from the reporting foundation to a noncharitable exempt organization of: .
: (1) 8N e s e e et e e e e e e e e . 18(1) X
| (2) OMNBFASSBS ... ...\ . .o et e s e« e e ot seeeen seannnens ceeeeeene ot oo e e e  1a(2) X
b Other transactions: N P
(1) Sales of assets to a noncharitable 8xempt Organization . . . e e e e e 1b(1) X
(2) Purchasas of assets from & noncharitable exempt organization . ... . e s e 1b(2) X
(3) Rental of facilities, equipment, or 0ther assets . .. .. . . e e e e e 1b(3) X
(4) RelmbursementarrangementS .. ... ... ... ..... ... s e e s e e et e e e 1b(4) X
(6) Loansorloanguarantees ... . ... ... .. ... 1b(5) X
(6) Performance of services or membarshlp or fundralslng sollcitations ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 1b{6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employses ... ... ... .. ..o 1e X
d Ifthe answer to any of the above is "Yes," complate 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 recsived.
(a)Line no. (b) Amount involved (¢) Name of noncharitable exempt organization {d) Description of transfers, transactiona, and shering arrangements
| N/A
2a s the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
In section 501(c) of the Code (other than section 501(c)(3)) or in section 527? _ ... .. :l Yes @ No
b_If "Yes," complets the following schedule.
(a) Name of organization {b) Type of organization (c) Description of relationship

N/A

Under \?ﬁlu of perjury, | declare that | have examined this retum, including awompanyln edules and statements, and to the best of my knowledgs

- and belief{ 1t | oct, and comp 8. Decl on of prnpara (other than m:npay on aljinformation of which preparer has any knowledge.
Sign “ \ L "_{
Here O | ’

v T T T S —— T S ——
May the IRS discusas thls

return with the preparer

shown below (see Instr )?

Yes No
Slgnature of officer or trustee Dats, Title
Print/Type preparer's name Date Check |:] if |PTIN
self- employad

Paid | Michael J. Gershon “Hl”f P01211980
Preparer [rimsname » Sullivan & Cromwelfl LLP o Firm'sEIN > 13-5420320
Use Only

Firm's address p 125 Broad Street V

New York, NY 10004-2498 Phoneno. (212) 558-4000
Form 990-PF (2013)

323622
10-10-13
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Schedule B Schedule of Contributors oM N 1545.0047

g:°9"9“0_9§'?)' 990-E2, P> Attach to Form 990, Form 990-EZ, or Form 990-PF.

o P information about Schedule B (Form 990, 890-EZ, or 990-PF) and 20 1 3

+ Department of the Treasury

Internal Revenue Service its instructions is at www.irs.gov/form3990.

Name of the organization Employer identification number
The John R. and Kiendl Dauphinot
Gordon Fund 13-6920431

Organization type(check one):

Filers of: Section:

Form 990 or 980-EZ 501(c)( ) (enter number) organization

4947(a)(1) nonexempt charitable trust not treated as a private foundation
527 political organization
Form 990-PF 501(c)(3) exempt private foundation

4947(a)(1) nonexempt charitable trust treated as a private foundation

O0KOOD0

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

l__i] For an organization filing Form 990, 990-EZ, or 980-PF that received, during the year, $5,000 or more (in money or property) from any one
contributor. Complete Parts | and Il.

Special Rules

|:| For a section 501(c)(3) organization filing Form 990 or 890-EZ that met the 33 1/3% support test of the regulations under sections
509(a)(1) and 170(b)(1)(A)(v)) and received from any one contributor, during the year, a contributlon of the greater of (1) $5,000 or (2) 2%
of the amount on ()} Form 990, Part VI, line 1h, or (i) Form 990-EZ, fine 1. Complete Parts | and !.

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

|:| For a section 501(c)(7), (8), or (10) organization filing Form 980 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 Is 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 duringthe year . . ...........cccccooeevieeenennn. | ]

Cautlon. An organization that is not covered by the General 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 its Form 990-PF, Part |, line 2, to
certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

323451
10-24-13




Schedule B (Form 990, 990-£Z, or 990-PF) (2013) Page 2

Name of organization Employer identification number
. The John R. and Kiendl Dauphinot
Gordon Fund 13-6920431
Part| ’ Contributors (see instructions). Use duplicate coples of Part | if additional space Is neaded.
(a) (d) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Albert H. Gordon Testamentary Trust
1 | Under SIXTH Person  [X]
John R. Gordon, Trustee, 635 Park Payroll (I
Avenue $___ 1,484,504, | Noncash []
(Complete Part Il for
New York, NY 10065 noncash contributions.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
2 | John R. Gordon Person [X]
Payroll [ ]
635 Park Avenue $ 28. Noncash [|
(Complete Part Il for
New York, NY 10065 noncash contributions.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
3 | Kiendl Dauphinot Gordon Person x]
Payroll
635 Park Avenue $ 257,925. Noncash [ ]
(Complete Part Il for
New York, NY 10065 noncash contributions.)
{a) (b) (c) C)]
No. Name, address, and ZIP + 4 Total contributions Type of contribution
4 | Kiendl Dauphinot Gordon Person  [X]
Payroll [ ]
635 Park Avenue $ 512,200. | Noncash []
(Complete Part Il for
New York, NY 10065 noncash contributions.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person D
Payroll
$ Noncash [ |
{Complete Part li for
noncash contributions.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person I:]
Payroli
$ Noncash [ ]
(Complete Part li for
noncash contributions.)

323462 10-24-13 Schedule B (Form 980, 990-EZ, or 890-PF) (2013)
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THE JOHN R. AND KIENDL
DAUPHINOT GORDON FUND
c¢/o Sullivan & Cromwell LLP

125 Broad Street

New York, New York 10004-2498

Employer Identification No. 13-6920431

RETURN OF PRIVATE FOUNDATION EXEMPT FROM INCOME TAX
Section 501(c)(3) of Internal Revenue Code

Part XV, Questions 3 (a)

Form 990-PF

Calengiar Year 2013

Grants and Contributions Paid During the Year

Name

The Jewish Federation
Los Angeles, CA

Lincoln Center Theater
New York, NY

Epiphany School
Dorchester, MA

Williamstown Theatre Festival
Williamstown, MA

Gallim Dance
Brooklyn, NY

The Roundabout Theatre Company
New York, NY

Church of Heavenly Rest
New York, NY

The Jackie Robinson Foundation
New York, NY

The Boys Club of New York
New York, NY

SC1:3744577.1

Amount

$5,000.00

10,000.00

1,000.00

600.00

2,500.00

565,000.00

125,000.00

5,000.00

30,000.00




THE JOHN R. AND KIENDL
DAUPHINOT GORDON FUND
c/o Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004-2498

Employer Identification No. 13-6920431
RETURN OF PRIVATE FOUNDATION EXEMPT FROM INCOME TAX
Section 501(c)(3) of Internal Revenue Code
Form 990-PF

Calendar Year 2013

Part XV, Questions 3 (a) (Cont’d

Grants and Contributions Paid During the Year (Cont'd)

Name Amount
Bring Change 2 Mind

San Francisco, CA $9,500.00
Lenox Hill Neighborhood House

New York, NY 2,000.00
564 Park Avenue Preservation

New York, NY 2,000.00
Abilis

Greenwich, CT 10,000.00
Saint David’s School

New York, NY 5,000.00
The American Friends of Winchester College

New York, NY 38,756.00
Harvard Business School

Cambridge, MA 6,500.00
Park Avenue Armory

New York, NY 9,500.00

Harvard Law School
Cambridge, MA 100,000.00

SC1:3744577.1




Part XV

THE JOHN R. AND KIENDL
DAUPHINOT GORDON FUND
¢/o Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004-2498

Employer Identification No. 13-6920431
RETURN OF PRIVATE FOUNDATION EXEMPT FROM INCOME TAX
Section 501(c)(3) of Internal Revenue Code
Form 990-PF

Calendar Year 2013

uestions 3 (a) (Cont’d

Grants and Contributions Paid During the Year (Cont'd)

Name Amount
National Foundation for Facial Reconstruction

New York, NY $315,900.00
Prostate Cancer Foundation 4,124.00
New York, NY

The Buoniconti Fund to Cure Paralysis

Miami, FL. 1,000.00
St. John’s Cemetery Fund

Fishers Island, NY 5,000.00
Manhattan Institute

New York, NY 10,000.00
Facing History and Ourselves

Brookline, MA 1,000.00
Teachers College

New York, NY 2,500.00
Cold Spring Harbor Laboratory

Cold Spring Harbor, NY 1,000.00
National Council on Alcoholism and Drug Dependence

New York, NY 2,000.00

-3-
SC1:3744577.1




THE JOHN R. AND KIENDL
DAUPHINOT GORDON FUND
c/o Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004-2498

Employer Identification No. 13-6920431
RETURN OF PRIVATE FOUNDATION EXEMPT FROM INCOME TAX
Section 501(c)(3) of Internal Revenue Code
Form 990-PF

Calendar Year 2013

Part XV, Questions 3 (a) (Cont’d

Grants and Contributions Paid During the Year (Cont'd)

Name Amount

Lighthouse Works

Fishers Island, NY $2,000.00

Trudeau Institute

Saranac Lake, NY 10,000.00

NYC Outward Bound Schools

Long Island City, NY 12,000.00

San Francisco Ballet

San Francisco, CA 2,000.000

The Fund for Park Avenue

New York, NY 1,000.00

Wounded Warrior Project

Jacksonville, FL 100,000.00

Total Qualifying Distributions $1,396,880.00
4-

SC1:3744577.1




THE JOHN R. AND KIENDL
DAUPHINOT GORDON FUND
c/o Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004-2498

Employer Identification No. 13-6920431
RETURN OF PRIVATE FOUNDATION EXEMPT FROM INCOME TAX
Section 501(c)(3) of Internal Revenue Code
Form 990-PF

Calendar Year 2013

Part XV, Questions 3 (a) (Cont’d)

Grants and Contributions Paid During the Year (Cont'd)

Name Amount
The Drumcliff Foundation

Philadelphia, PA $511,500.00

The Kathy and Al Gordon Fund

New York, NY 511,500.00

Total Non-Qualifying Distributions for
which the Foundation is maintaining
expenditure responsibility 1,023,000.00

Total Grants Paid $2,419,880.00*

*All of the above grant recipients are either public charities under Internal Revenue Code
Section 509(a) or private foundations under Internal Revenue Code Section 501(c)(3).

SC1:3744577.1




THE JOHN AND KIENDL DAUPHINOT GORDON FUND
EIN: 13-6920431
2013 Form 990-PF

Statement to Part VII-B, Line S5c

(6)) Name and address of the grantee

The Drumcliff Foundation
Mr. Daniel F. Gordon, Trustee
P.O. Box 26087

Philadelphia, PA 19128

(iii) Date and amount of grant

March 15, 2013 $127,875.00
June 13, 2013 127,875.00
September 30, 2013 127,875.00
December 9, 2013 127.875.00

$511,500.00

(iii)  Purpose of grant

General Support
} (iv)  Amount Expended

|

‘ None in 2013

) Diversion

any portion of the funds
(vi)  Reports
The grantee has submitted a financial and
narrative report for 2013 dated November 2014,

and agrees to submit annual financial and

To our knowledge, the grantee has not diverted
narrative reports until the grant is expended..

(vii) Verification

The file was in order.

SC1:3745264.1




THE JOHN AND KIENDL DAUPHINOT GORDON FUND
EIN: 13-6920431
2013 Form 990-PF

Statement to Part VII-B, Line 5¢

(i) Name and address of the grantee

The Drumcliff Foundation
Mr. Daniel F. Gordon, Trustee
P.O. Box 26087

Philadelphia, PA 19128

(iii) Date and amount of grant

May 2, 2012 $127,875.00
June 20, 2012 127,875.00
September 19, 2012 127,875.33
December 7, 2012 127.875.00

$511,500.33

(iii)  Purpose of grant
General Support
(iv)  Amount Expended
$263,372.00 in 2013
W) Diversion

To our knowledge, the grantee has not diverted
any portion of the funds

(vi)  Reports
The grantee has submitted a financial and
narrative report for 2013 dated November 2014,
and agrees to submit annual financial and
narrative reports until the grant is expended..

(vii)  Verification

The file was in order.

SC1:3745264.1




THE JOHN AND KIENDL DAUPHINOT GORDON FUND

EIN: 13-6920431
2013 Form 990-PF

Statement to Part VII-B, Line 5¢

@)

(iii)

(iii)

@iv)

)

(vi)

(vii)

Name and address of the grantee

The Drumcliff Foundation
Mr. Daniel F. Gordon, Trustee
P.O. Box 26087

Philadelphia, PA 19128

Date and amount of grant

March 9, 2011 $261,545.50
June 21, 2011 261,454.00
September 27, 2011 261,454.00
December 5, 2011 261,455.00
$1.045,908.50
Purpose of grant
General Support
Amount Expended
$319,314.00 in 2013
Diversion

To our knowledge, the grantee has not diverted
any portion of the funds

Reports
The grantee has submitted a financial and
narrative report for 2013 dated November 2014,
and agrees to submit annual financial and
narrative reports until the grant is expended.

Verification

The file was in order.

SC1:3745264.1




THE JOHN AND KIENDL DAUPHINOT GORDON FUND
EIN: 13-6920431
2013 Form 990-PF

Statement to Part VII-B, Line 5¢

@)

(iii)

(iii)

@iv)

(v)

(vi)

(vii)

Name and address of the grantee

The Kathy and Al Gordon Fund
Ms. Kathleen Gordon, Trustee
Ms. Nancy M. Mulligan, Trustee
Mr. William A. Oates, Trustee
570 Park Avenue

New York, NY 10065

Date and amount of grant

March 25, 2013 $127,875.00
June 14, 2013 127,875.00
September 23, 2013 127,875.00
December 30, 2013 127,875.00

$511,500.00
Purpose of grant
General Support
Amount Expended

$480,485.00 in 2013
Diversion

To our knowledge, the grantee has not diverted
any portion of the funds

Reports

The grantee has submitted a financial and
narrative report for 2013 dated November, 2014.

Verification

The file was in order.

SC1:3745264.1




19391107 145105 JRKDGF

The John R. and Kiendl Dauphinot

Continuation for 990-PF, Part IV

Gorqon Fund _13-6920431 Page 1l of 1
Part Capital Gains and Losses for Tax on Investment Income
. () Listand describe the kind(s) of property sold, e.g., real estate, (b},fﬂopvnggﬁalggﬂd (ce Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D-Donation | (Me. day,yr.) [ (mo,day, yr.)
12 34,000 Shs Amr Corp., Common P 10/24/13011/27/13
b 2,000 Shs Cameron International Corp. P 07/18/13/07/19/13
¢c 4,000 Sha Citigroup Inc., Common D 01/23/1207/16/13
d 1,000 Shs Citigroup Inc., Common D 02/01/1207/16/13
e 10,000 Shs Citigroup Inc., Common D 08/03/12(08/08/13
f 5,000 Shs Comcast Corp., Common P 08/20/13/09/03/13
g 8,901 Shs Freeport-McMoran Copper Cl B P 07/22/13/07/23/13
h 7,400 Shs General Motors Co., Common P 12/18/13112/18/13
1 5,000 Shs Gilead Sciences Inc., Common P 12/09/1312/20/13
11,000 Shs Halliburton Co., Common P 11/04/1311/14/13
k 5,000 Shs Hertz Global Holdings Inc., Common P 07/30/1307/31/13
| 1,000 Shs Jazz Pharmaceuticals PLC P 10/08/1310/08/13
m 10,000 Shs Micron Technology Inc., Common P 10/08/1310/09/13
n 10,000 Shs Microsoft Corp., Common P 12/05/1312/05/13
05,000 Sha Schlumberger Lt4d. 12/02/1312/23/12
. j d Costor i
asssabspis | (0sredtonalowsd T (g)Costor oo b (o)

a 412,046. 220,784. 191,262,
b 131,035. 128,607. 2,428,
c 207,950. 119,848. 88,102,
d 51,987. 31,648. 20,339,
8 515,980. 274,631. 241,349.
t 214,588, 211,561. 3,027.
g 265,241. 257,710. 7,531.
h 304,164. 296,347. 7,817.
i 373,885, 372,762, 1,123.
] 56,171. 53,280. 2,891.
K 128,240, 126,058, 2,182.
I 84,092, 81,508. 2,584.
m 180,965. 177,833. 3,132.
n 378,768, 375,812, 2,956.
0 439,333. 438,925. 408.

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

; i in f col. . (K),
e v - B e

a ** 191,262,
b ** 2,428.
c 88,102.
d 20,339.
8 241,349.
f * % 3,027.
a * % 7,531.
h *x 7,817.
i ** 1,123.
J ** 2,891.
k ** 2,182.
| ** 2,584.
m ** 3,132.
n * % 2,956.
a ** 408.
2 Capital gain net income or (net capital loss) .. .. { H ﬂ‘,’,';‘gf 'Sﬁtgi‘ teBIn "F: %r;rlt, Eqﬁ,g 7} - 2 577,131.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6): }

If galn, also enter in Part |, line 8, column (c).

If (loss), enter *-0-"in Part|, line 8 . . 3 227.341.
850113 ** (Short-term)

14
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|

The John R. and kiéndl.Dauphinot Gordon

13-6920431

Form 990-PF

Gain or (Loss) from Sale of Assets

Statement 1

(a)

Description of Property

Manner Date
Acquired Acquired Date Sold

34,000 Shs Amr Corp., Common 10/24/13 11/27/13
(b) (c) (d) (e) (£)
Groas Coat or Expense of
Sales Price Other Basis Sale Deprec. Gain or Loss
412,046. 220,784. 0. 0. 191,262.
(a) Manner Date
Description of Property Acquired Acquired Date Sold
2,000 Shs Cameron International Corp. 07/18/13 07/19/13
(b) (c) (d) (e) (£)
Gross Cost or Expense of
Sales Price Other Basis Sale Deprec. Gain or Loss
131,035. 128,607. 0. 0. 2,428.
(a) Manner Date
Description of Property Acquired Acquired Date Sold
4,000 shs Citigroup Inc., Common 01/23/12 07/16/13
(b) (c) (d) (e) (£)
Gross Value at Expense of
Sales Price Time of Acq. Sale Deprec. Gain or Loss
207,950. 206,340. 0. 0. 1,610.
19 Statement(s) 1
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The John R. and Kiéndllbauphinot Gordon

13-6920431

(a)

Description of Property

Manner Date
Acquired Acquired Date Sold

1,000 Shs Citigroup Inc., Common 02/01/712 07/16/13
(b) (c) (d) (e) (£)
Gross Value at Expense of
Sales Price Time of Acq. Sale Deprec. Gain or Loss
51,987. 51,585. 0. 0. 402.
(a) Manner Date

Description of Property

Acquired Acquired Date Sold

10,000 Shs Citigroup Inc., Common 08/03/12 08/08/13
(b) (c) (d) (e) (£)
Gross Value at Expense of
Sales Price Time of Acq. Sale Deprec. Gain or Loss
515,980. 512,200. 0. 0. 3,780.
(a) Manner Date
Description of Property Acquired Acquired Date Sold
5,000 Shs Comcast Corp., Common 08/20/13 09/03/13
(b) (c) (d) (e) (f)
Gross Cost or Expense of
Sales Price Other Basis Sale Deprec. Gain or Loss
214,588. 211,561. 0. 0. 3,027.
(a) Manner Date
Description of Property Acquired Acquired Date Sold
8,901 Shs Freeport-McMoran Copper Cl B 07/22/13 07/23/13
(b) (c) (d) (e) (£)
Gross Cost or Expense of
Sales Price Other Basis Sale Deprec. Gain or Loss
265,241. 257,710. 0. 0. 7,531.
20 Statement(s) 1
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The John R. and Kléndi.Dauphinot Gordon

(a)

Description of Property

13-6920431

Manner Date
Acquired Acquired Date Sold

7,400 Shs General Motors Co., Common 12/18/13 12/18/13
(b) (c) (d) (e) (£)
Gross Cost or Expense of
Sales Price Other Basis Sale Deprec. Gain or Loss
304,164. 296,347. 0. 0. 7,817.
(a) Manner Date
Description of Property Acquired Acquired Date Sold
5,000 Shs Gilead Sciences Inc., Common 12/09/13 12/20/13
(b) (c) (d) (e) (£)
Gross Cost or Expense of
Sales Price Other Basis Sale Deprec. Gain or Loss
373,885. 372,762. 0. 0. 1,123.
i (a) Manner Date
~ Description of Property Acquired Acquired Date Sold
1,000 Shs Halliburton Co., Common 11/04/13 11/14/13
(b) (c) (4) (e) (f)
Gross Cost or Expense of
Sales Price Other Basis Sale Deprec. Gain or Loss
56,171. 53,280. 0. 0. 2,891.
(a) Manner Date

Description of Property

Acquired Acquired Date Sold

5,000 Shs Hertz Global Holdings Inc., Common 07/30/13 07/31/13
(b) (e) (d) (e) (£)
Gross Cost or Expense of
Sales Price Other Basis Sale Deprec. Gain or Loss
128,240. 126,058, 0. 0. 2,182.
21 Statement(s) 1
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The John R. and KiéndilDauphinot Gordon

13-6920431

(a)

Description of Property

Manner Date
Acquired Acquired Date Sold

1,000 Shs Jazz Pharmaceuticals PLC 10/08/13 10/08/13
(b) (c) (d) (e) (£)
Gross Cost or Expense of
Sales Price Other Basis Sale Deprec. Gain or Loss
84,092, 81,508. 0. 0. 2,584.
(a) Manner Date
Description of Property Acquired Acquired Date Sold
10,000 Shs Micron Technology Inc., Common 10/08/13 10/09/13
(b) (c) (4) (e) (£)
Gross Cost or Expense of
Sales Price Other Basis Sale Deprec. Gain or Loss
180,965. 177,833, 0. 0. 3,132.
(a) Manner Date
Description of Property Acquired Acquired Date Sold
10,000 Shs Microsoft Corp., Common 12/05/13 12/05/13
(b) (c) (d) (e) (£)
Gross Cost or Expense of
‘ Sales Price Other Basis Sale Deprec. Gain or Loss
378,768. 375,812, 0. 0. 2,956.
|
} (a) Manner Date
| Description of Property Acquired Acquired Date Sold
5,000 Shs Schlumberger Ltd. 12/02/13 12/23/12
(b) (c) (d) (e) (£)
Gross Cost or Expense of
Sales Price Other Basis Sale Deprec. Gain or Loss
439,333. 438,925. 0. 0. 408.
Capital Gains Dividends from Part IV 0.
Total to Form 990-PF, Part I, line 6a 233,133.
22 Statement(s) 1
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The John R. and Kiéndl'Dauphinot Gordon . ' 13-6920431

Form 990-PF Other Expenses Statement 2
(a) (b) (c) (4)
Expenses Net Invest- Adjusted Charitable
Description Per Books ment Income Net Income Purposes

New York State Department of
Law - Filing Fee, Annual

Report 100. 0. 0. 100.
American Lawer Media -
Publication of annual notice 135. 0. 0. 135.
Transfer fees and bank
charges 205. 0. 0. 0.

To Form 990-PF, Pg 1, 1ln 23 440. 0. 0. 235.

Form 990-PF Part XV - Line 1la Statement 3
List of Foundation Managers

Name of Manager

John R. Gordon
Kiendl D. Gordon

23 Statement(s) 2, 3
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Form 8868 (Rev. 1-2014) Page 2.

« If you are filing for an Additional (Not Automatic) 3-Month Extenslon, complete only Part Il and check thisbox . . . . » X
Note. Only complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868.

* If you are filing for an Automatic 3-Month Extension, complete only Part| (on page 1).

Xl Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no coples needed).

Enter filer's [dentifying number, see Instructions

Type or Name of exempt organization or other filer, see instructions. Employer Identification number (EIN) or
print The John R. and Kiendl Dauphinot Gordon Fund 13-6920431

Flle by the Number, street, and room or sulte no. If a P.O. box, see instructions. Social security number (SSN)
duedatefor |c/o Sullivan & Cromwell LLP, 125 Broad Street

filing your City, town or post office, state, and ZIP code. For a forelgn address, ses instructions.

retum, See

Instructions. |New York NY 10004-2498

Enter the Return code for the retumn that this application is for (file a separate application foreachretum) . . . . . .
Application Return ] Application Return
Is For Code |lisFor Code
Form 990 or Form 990-EZ 01 [ T Ty s R e | e
Form 990-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 (other than Individual) 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

STOP!1 Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.

e The books are inthe care of » Sullivan & Cromwell LLP
Telephone No.» (212) 558-4000 Fax No. » (212) 558-4683
¢ |f the organization does not have an office or place of business in the United States, checkthisbox. . . . . . . . . » [
« If this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) . if this is
for the whole group, check thisbox . . . B [J.IfitIs for part of the group, check thisbox . . . . P [Jandattacha
list with the names and EINs of all members the extension is for.

4 | request an additional 3-month extension of time until November 15 ,20 14
8§ For calendar year 2013, or other tax year beginning , 20 , and ending , 20
6

If the tax year entered in line 5 Is for less than 12 months, check reason: [ Initial return [] Final return
[J Change in accounting period

7  State in detail why you need the extension The above private foundation is awaiting the expenditure
regpongibility report and other financial reports from a private foundation on
extension.

8a If this application is for Forms 990-BL, 890-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions.

b If this application is for Forms 990-PF, 990-T, 4720, or 6069, enter any refundable credits and |
estimated tax payments made. Include any prior year overpayment allowed as a credit and any |
amount pald previously with Form 8868.

¢ Balance due. Subtract line 8b from line 8a. Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System). See instructions. 8c |$ 0.00

$ 13,148.00

$ 13,148.00

Signature and Verification must be completed for Part II only.

Under penalties of perjury, | declare that | have examined this form, Including accompanying schedules and statements, and to the best of my
knowledge and bellef, it Is true, correct, and complete, and that | am authorized to prepare this form.

Signature » N L, B /(4.,_} Tle® Attorney Date» 08/ (v /14

Form 8868 (Rev. 1-2014)




