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Return of Private Foundation OMB No_1545-0052

Form 990' PF or Section 4947(a) 1) Trust Treated as Private Foundation 20 1 3

Department of the Treasury P> Do not enter Social Security numbers on this form as it may be made public.

Internal Revenue Service P> Information about Form 990-PF and its separate instructions is ammm_m
For calendar year 2013 or tax year beginning , and ending
Name of foundation A Employer identification number
THE SIDNEY E. FRANK FOUNDATION
C/0 O'CONNOR DAVIES, LLP 20-6383779
Number and street (or # O box number If mail 1s not delivered to street address) Room/suite |8 Telephone number
665 FIFTH AVENUE 212-286-2600
City or town, state or province, country, and Z!P or foreign postal code C 1t exemption application Is pending, check here » |
NEW YORK, NY 10022
G Check all that apply: LI intial return ~__I'inttial return of a former public chanty D 1.Foreign organizations, check here PD
Final return D Amended return
(1 Address change (] Name change 2. e e e e oo tost, g [™]
H_Check type of organization:  LX ] Section 501(c)(3) exempt private foundation E If private foundation status was terminated
l:] Section 4947(a)(1) nonexempt charitable trust [_] other taxable private foundation under section 507(b)(1)(A), check here DD
| Fair market value of all assets at end of year | J Accounting method: [Icash LI Accrual F If the foundation 1s 1 a 60-month termination
(from Part Il col. (c), ine 16) [X] other (specity) MODIFIED CASH under section 507(b){1)(B), check here P[]
»$ 326,255, 008 .|(Part!, column (d) must be on cash basis )
d5rt:1 | Analysis of Revenue and Expenses d) Disbursements
B e D8 sy | et | ONmant | @ |05,
1 Contributions, gifts, grants, etc., recewved 2,448,157 .}¢ .20 E SR LA T
2 Check »I:l if the foundation 15 not required 1 attach Sch B A R T
3 Caonmvettmams: ond temporary
4 Dwidends and interest from securities 865,932,
5a Gross rents
b Netrental income or (loss) e ’:r. 5;—:‘,’?’: _’ wT
o 63 Net gain or {loss) from sale of assets not on line 10 9 ’ 7 8 3 ’ 0 3 1 1Y fad N
2| bSosmepes 165,630,981, [T E w T
ﬂ>) 7 Capital gain net ncome (from Part IV, line 2) 302 ’ 89 3 o
T 8 Netshort-term capital gain T R I
9 Income modifications 1
102 ang mowances "
b tess Cost of goods sold s i
¢ Gross profit or (loss) g s RS i o R
11 Other income 465. 789,600, STATEMENT; 2
12 Total. Add lines 1 through 11 13,097,585.] 16,360,532. W e N Ty
13 Compaensation of officers, directors, trustees, etc 2 2 8 ’ 2 9 1 . 2 2 8 I 2 9 1 . 0 .
14 Other employee salarigs and wages
= ,,| 18 Pension plans, employee benefits 61,946. 61,946. 0.
S 3| 162 Legal fees STMT 3 136,281. 63,919, 72,362,
— §_ b Accounting fees STMT 4 318,586. 89,015. 229,571.
e dj| ¢ Other professional fees STMT 5 1,905,639, 1,285,911. 619,728.
w 2117 Interest 19,621.
‘5‘ ‘g 18 Taxes STMT 6 303,022. 19,716. 3,022,
g 19 Depreciation and depletion . N
B E|20 occupaney 14,829. 14,829. 0.
Z |21 Travel, conferences, and meetings 10,503, 0. 10,503.
5|22 Printing and publications
§ (23 Other expenses STMT 7 40,821.] 1,155,077. 40,821.
‘§ 24 Total operating and admimistrative
4 expenses Add Imes 13 through 23 3,019,918.] 2,938,325. 976,007.
Ol25 Contributions, gifts, grants paid 7,339,588. - ATTACHMENT G 5,839,588.
26 Total expenses and disbursements.
Add tines 24 and 25 10,359,506.4 2,938,325. 6,815,595.
27 Subtract fine 26 from line 12: S e P
a Excess of revenue over expenses and disbursements 2 ' 738 [ 0 7 9 of . . S F ) P LY R I +
b Netinvestment income {f negatve, enter -0-) : - -1 13,422,207, - -
| ¢ Adjusted net income (f negauve, enter -0-) A N/A - N
?3’:’; s LHA For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2013)
1 A\b
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Form 990-PF (2013)

THE SIDNEY E. FRANK FOUNDATION

C/0 O'CONNOR DAVIES, LLP

20-6383779

Page 2

Part it | Balance Sheets

Attached schedutes and amounts in the description
column shoutd be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

Assets

1 Cash - non-intergst-beanng
2 Savings and temporary cash investments
3 Accounts recevable

3,893,117.

11,688,011.

Less allowance for doubtful accounts P

11,688,011.

4 Pledges receivable P>

Less allowance for doubtful accounts P

5 Grants receivable | .

6 Recewvables due from officers, directors, trustees, and other
disqualified persons

T Other notes and loans recervable >

Less allowance for doubtful accounts P

8 Inventones for sale or use .

8 Prepaid expenses and deferred charges
b investments ~ corporate stock .STMT 9

¢ Investments - corporate bonds _

10a Investments - U S and state government obligaions STMT 8

9,097,612.

15,221,490.

15,221,490.

11,652,877.

23,413,533.

23,413,533.

STMT 10

3,422,388.

3,653,358.

3,653,358.

11  Inwestments - land, buildings, and equipment basis R >
Less. accumulated depreciation |

12 Investments - mortgage loans
13 Investments - other
14 Land, buildings, and equipment basis P

STMT 11

265,211,047.

272,278,616,

272,278,616,

Less accumufated depreciation | 4

15 Other assets (describe P

16 Total assets (to be completed by all filers - see the
Instructions Also, see page 1, item 1)

293,277,041.

326,255,008.

326,255,008.

Liabilities

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue

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

22 Qther liabilities (describe P>

23 _Total liabilities (add lines 17 through 22)

0.

0.

Net Assets or Fund Balances

> [X]

Foundations that follow SFAS 117, check hare
and complete lines 24 through 26 and hines 30 and 31,
24 Unrestricted
25 Temporanly restricted
26 Permanently restricted
Foundations that do not tollow SFAS 117, check here
and complete lines 27 through 31.
27 Capital stock, trust principal, or current funds
28 Pad-in or capital surplus, or land, bidg , and equipment fund
29 Retained earnings, accumulated income, endowment, or other funds
30 Total net assets or fund balances

. O

31 Total liabilities and net assets/fund balances

288,704,549.

321,291,887.

4,572,492.

4,963,121.

293,277,041.

326,255,008.

293,277,041.

326,255,008.

Part It | Analysis of Changes in Net Assets or Fund Balances

1

DN AWN

Total net assets or fund balances at beginning of year - Part 11, column (a), line 30

(must agree with end-of-year figure reported on pnor year's return)
Enter amount from Part |, line 273

Other increases not included in lne 2 (temize) » UNREALIZED GAIN ON INVESTMENTS

293,277,041.

2,738,079.

30,239,888,

Add lines 1, 2,and 3
Decreases not included in ling 2 (itemize) P>

326,255,008.

0.

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

o (N & 1D [N =

326,255,008.

323511
10-10-13
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Form 990-PF (2013)
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THE SIDNEY E. FRANK FOUNDATION

Form 990-PF (2013) C/0 O'CONNOR DAVIES, LLP 20-6383779  Page3
| Part IV | Capital Gains and Losses for Tax on Investment Income
(a) List and descnibe the kind(s) of property sold (e g , real estate, “‘L"PW acquired | (¢) pate acquired {d) Date sold
2-story bck warehouse, or common stock, 200 shs. MLC Co ) D%r,fa“ag‘,? 8"10 Lday,yr) (mo , day, yr)
1a
b SEE ATTACHED STATEMENTS
¢
d
e
() Depreciation allowed (9) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus {f} minus (g)
3
b
¢
d
e 13,302,893.

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

(i) Adjusted basts

(k) Excess of col (1)

col

(1) Gains (Col (h) gain minus

(k), but not less than -0-} or
Losses (from col (h))

(NFMYV as of 12/31/69 as of 12/31/69 overcol (j), if any
a
b
c
d
8 13,302,893.
If gain, also enter in Part 1, ling 7
2 Capital gam net income or (net capital loss) { If (loss), enter -0- in Part I, ng 7 } 2 13,302,893.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (8)
If gain, also enter in Part |, kine 8, column (c)
If (loss), enter -0- n Part |, ne 8 . 3 N/A
| Part V | 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 )
It section 4940(d)(2) applies, leave this part blank
Was the foundation hable for the sectton 4942 tax on the distributable amount of any year in the base pertod? [:] Yes No
If "Yes " the foundation does not qualify under section 4940(e) Do not complete this part
1 Enter the appropriate amount i each column for each year, see the instructions before making any entnes
(a) (b) (c) I
Distribution ratio
Catendar yfaa,sfo??;?gia&mnmg n) Adjusted qualifying distnibutions Net value of nonchantable-use assets (col {b)dwided by col (c))
2012 9,225,278. 283,168,273. .032579
2011 13,932,976. 275,329,544. .050605
2010 19,935,840. 255,382,563. .078063
2009 12,627,981. 199,409,224. .063327
2008 15,402,624. 154,954,807. .099401
2 Total of ine 1, column (d) 2 .323975 |
3 Average distribution ratio for the 5-year base period - divige the total on line 2 by 5, or by the number of years ‘
the foundation has been in existence If less than 5 years 3 .064795

4 Enter the net value of nonchantable-use assets for 2013 from Part X, line 5

S Multiply line 4 by line 3

6 Enter 1% of net investment income (1% of Part {, ine 27b)

7 Addlines5and 6

8 Enter qualifying distributions from Part XIl, line 4
If ine 8 15 equal to or greater than line 7, check the box 1n Part VI, ine 1b, and complete that part using a 1% tax rate

See the Part VI instructions

4 302,607,650.

5 19,607,463.
6 134,222,
7 19,741,685.
8 6,815,595.

323521 10-10-13
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THE SIDNEY E. FRANK FOUNDATION
Form 990-PF (2013) C/0 O'CONNOR DAVIES, LLP 20-6383779 Page 4
[Part Vl| 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 D and enter "N/A® on fine 1.
Date of ruling or determination letter {attach copy of Ietter if necessary-see Instructions)
b Domestic foundations that meet the section 4940(e) requirements i Part V, check here > [__] and enter 1% 1 268,444,
of Part 1, line 27b . ‘
¢ All other domestic foundations enter 2% of ling 27b Exempt torelgn organlzattons enter 4% of Part | line 12 col (b) ..
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2 0.
3 Add lines 1 and 2 3 268,444.
4 Subtitle A (incoms) tax (domestlc sectlon 4947(a)( 1) trusts and taxable foundatlons only Others enter -0 ) 4 0.
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0~ 5 268,444.
6 Credits/Payments:
a 2013 estimated tax payments and 2012 overpayment credited to 2013 . 62 326,172.
b Exempt foreign organizations - tax withheld at source . 6b
¢ Tax pad with application for extension of ime to file (Form 8868) . 6c
d Backup withholding erroneously withheld . i . 6d
7 Total credits and payments Add lines 6a through 6d 7 326,172.
8 Enter any penalty for underpayment of estimated tax Check here (X if Form 2220 is attached 8 184.
9 Tax due. If the tota! of ines 5 and 8 1s more than line 7, enter amount owed X »
10 OQverpayment. If line 7 Is more than the totat of ines 5 and 8, enter the amount overpald . > | 10 57,544.
11 Enter the amount of line 10 to be- Creditad to 2014 estimated tax P 57,544 .|Retunded > | 11 0.
| Part Vil-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 intervene tn Yes| No
any political campaign? 13 X
b Did it spend more than $100 duning the year (aither dlrectly or |nd|rect|y) for political purposes (see mstructlons for the defmtlon)'? 1b X
If the answer s "Yes" to faor 1b, attach a detailed description of the activities and copies of any materials published or
distnbuted by the foundation in connection with the actiities.
¢ Did the foundation file Form 1120-POL for this year? 1¢ X
d Enter the amount (if any) of tax on pohtical expenditures (section 4955) imposed during the year
(1) On the foundation P §$ 0 . (2) onfoundation managers » $ 0.
e Enter the reimbursement (if any) paid by the foundation duning the year for political expenditure tax imposed on foundatton
managers P § 0.
2 Has the foundation engaged In any activities that have not prevtously been reported to the IRS? . 2 X
If "Yes," attach a detalled descnption of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, 1n its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes . . X 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more dunng the year? . 52 | X
b !f "Yes," has it filed a tax return on Form 990-T for this year? . . g | X
5 Was there a liquidation, termination, dissolution, or substantial contraction dunng the year? 5 X
If "Yes," attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
© By language in the governing instrument, or
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? 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? /f "Yes," complete Part Il, col. (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which 1t 1s registered (see mstructions) »
NY
b if the answer is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation 8 | X
9 Is the foundation claiming status as a pnivate operating foundation within the meaning of section 4942(|)(3) or 4942())(5) for calendar
year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? If "Yes, " complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? if *ves, attach a schedute listing their names and addresses 10 X
Form 990-PF (2013)
323531
10-10-13
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THE SIDNEY E. FRANK FOUNDATION
Form 990-PF (2013) C/0 O'CONNOR DAVIES, LLP 20-6383779 Page 5
{ Part VII-A | Statements Regarding Activities (continued)
11 Atany time dunng the year, did the foundation, directly or indirectly, own a controiled entity within the meaning of
section 512(b){13)? If "Yes," attach schedule (see instructions) 11 X
12 Did the foundation make a distribution te a donor advised fund over which the foundatlon ora dlsqualrﬁed person had advisory pnvueges'?
It "Yes,” attach statement (see instructions) . .. 12 X
13 Did the foundation comply with the public inspection requlremenls forits annual retums and exemptlon appllcanon'? . 13X
Webstte address » N/A
14 Thebooks areincareof » O’ CONNOR DAVIES, LLP Telephone no »212-286-2600
Locatedat » 665 FIFTH AVENUE, NY, NY 2P+4 »10022
15 Section 4947(a)(1) nonexempt chantable trusts filtng Form 980-PF in lieu of Form 1041 - Check here . > D
and enter the amount of tax-exempt interest received or accrued duning the year »| 15 | N/A
16 Atany time dunng calendar year 2013, did the foundation have an interest in or a signature or other authonty over a bank, Yes| No
securities, or other financial account in a foreign country? . .. . L8 X
See the instructions for exceptions and filing requirements for Form TD F 90-22 1 If “Yes, enterthe name of the foreign
country B>
{ Part Vil-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. Yes| No
1a Dunng the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? .. [ Ives No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? | [:] Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? Yes [_JNo
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Yes l:] No
(5) Transfer any income or assets to a disqualified person (or make any of etther avalable
for the benefit or use of a disqualified person)? i I____] Yes No
(6) Agree to pay money or property to a government official? (Ex:eptlon Check "No*
if the foundation agreed to make a grant to or to employ the official for a penod after
termination of government service, if terminating within 90 days ) . [ Yes No
b ifany answer Is "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptlons descnbed In Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see nstructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here > [:l
¢ Did the foundation engage In a prior year In any of the acts described n 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 20132 . 1c X
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined 1n section 4942(1)(3) or 4942())(5))
a Atthe end of tax year 2013, did the foundation have any undistnbuted income (lines 6d and 6e, Part Xlii) for tax year(s) beginning
before 20132 [ Yes X1 no
i "Yes " hist the years P> , , .
b Are there any years histed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer "No" and attach

statement - see Instructions ) N/A 2b
¢ lfthe 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
durnng the year? (Xd ves (I no

b If"Yes,” did it have excess business holdings in 2013 as a result of (1) any purchase by the foundatlon or disqualified persons after
May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7})) to dispose
of holdings acquired by gift or bequest, or (3) the lapse of the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C,

Form 4720, to determine If the foundation had excess business holdings in 2013.) 3b X

4a Did the foundation invest duning the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any investment i a prior year (but after December 31, 1969) that could jeopardize its chartable purpose that

had not been removed from jeopardy before the first day of the tax year beginning In 20132 4b X

Form 990-PF (2013)

323541
10-10-13
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THE SIDNEY E. FRANK FOUNDATION

Form 990-PF (2013) C/0 O'CONNOR DAVIES, LLP 20~6383779 Page 6

[Part VII-B.] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

Sa 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 [ZI No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectty,
any voter registration drive? _ L. E] Yes No
(3) Provide a grant to an mdnvndual for travel, study, or other similar purposes? . |:] Yes No
{4) Provide a grant to an organization other than a charitable, etc., orgamzation descrlbed n secuon
509(a)(1), (2), or (3), or section 4940(d)(2)? i i Yes D No
(5) Provide for any purpose other than religious, charitable, scientific, Ilterary, or educatlonal purposes or for
the prevention of cruelty to children or animals? R D Yes @ No
b tfany answer is "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulatlons
section 53.4945 or i a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance check here X > l:]
¢ If the answer 1s "Yes" to question 52(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? See Attachment E [X]ves [_] o

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 benefit contract? . ':' Yes IE No

b Did the foundation, during the year, pay premlums dlrectly or indirectly, ona personal benefit contract”

If "Yes" to 6b, file Form 8870.
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes DZI No

b li“Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A

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

1 List all officers, directors, trustees, foundation managers and their compensation.

h(b) Title, andkagera ed (c) (lifom;t)ensgtnon efn ] uizs’ﬁé’n"e“ﬁ‘%“p’u L (e) Ex ent%e
ours per week devote not pai account, other
(a) Name and address to position (enter -0-) companon allowances
SEE STATEMENT 12 228,291.,] 49,505, 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(b) Title, and average {d) Contrbutions to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation | EmPioyeebeneitplans | aceount, other
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 DJ 0

Form 990-PF (2013)

323551
10-10-13
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THE SIDNEY E. FRANK FOUNDATION
- Form 990-PF (2013) C/0O O'CONNOR DAVIES, LLP 20-6383779  page7

Part VIl i Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professional services. If none, enter "NONE."

{a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
ROCKEFELLER PHILANTHROPY ADVISORS - 6 WEST
48TH STREET, 10TH FLOOR, NEW YORK, NY 10036 ROGRAM MANAGEMENT 516,518.
HALL CAPITAL PARTNERS, LLC - ONE MARITIME
PLAZA, SUITE 500, SAN FRANCISCO, CA 94111 INVESTMENT MGT 512,258.
O'CONNOR DAVIES, LLP
665 FIFTH AVENUE, NEW YORK, NY 10022 ACCT., TAX & ADM. 356,060.
EHRENKRANZ & EHRENKRANZ LLP
375 PARK AVENUE, NEW YORK, NY 10152-0067 INVESTMENT MGT 208,144.
ROBERT LEBUHN INVESTMENT
PO BOX 6287, SNOWMASS VILLAGE, CO 81615 ONSULTANT 130,000.
Total number of others receiving over $50,000 for professional services . > 6

i Part IX-A] Summary of Direct Charitable Activities

List the foundation’s four largest direct charitable activities dunng the tax year Include relevant stabstical information such as the
number of organizations and other beneficianes served, conferences convened, research papers produced, etc

1 N/A

Expenses

{ Part IX-B{ Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation dunng the tax year on fines 1 and 2 Amount

1 N/A

All other program-related investments See Instructions
3

Total. Add lines 1 through 3 » 0.
Form 990-PF (2013)

323561
10-10-13
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THE SIDNEY E. FRANK FOUNDATION
Form 990-PF (2013) C/0 O’'CONNOR DAVIES, LLP

20-6383779 Page 8

[PartX [

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

1 Fairmarket value of assets not used (or held for use) directly In carrying out chantable, etc , purposes

a Average monthly fair market value of securities . 1a 41,000,052.

b Average of monthly cash balances 1b 13,754,495.

¢ Fair market value of all other assets 1¢ 252,461,341.

d Total (add lines 1a, b, and c) . .. 1d 307,215,888.

e Reduction claimed for blockage or other factors reported on lines 1a and

1c (attach detailed explanation) Il; | 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract ine 2 from Iine 1d . . 3 307,215, 888.
4 Cash deemed held for chantable activities Enter 1 1/2% of hne 3 (for greater amount, see nstructions) 4 4,608,238.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 302,607,650.
6__ Minimum investment return_Enter 5% of ine 5 6 15,130,383.
I Part Xi ] Distributable Amount (see instructions) (Section 4942(1}(3) and (1)(5) prvate operating foundations and certain
foreign organizations check here P> [j and do not complete this part )

1 Minimum investment return from Part X, line 6 . . 1 15,130,383.
2a Tax on investment ncome for 2013 from Part VI, line 5 . 2a 268,444.

b Income tax for 2013 (This does not include the tax from Part V1) 2h 72,712.

¢ Add lines 2a and 2b 2c 341,156.
3 Distnbutable amount before adjustments Subtract ine 2c from line 1 3 14,789,227.
4 Recovenes of amounts treated as qualifying distributions 4 0.
5 Addhnes 3and 4 . 5 14,789,227.
6 Deduction from distnibutable amount (see instructions) 6 0.
7 Distributable amount as adjusted_Subtract line 6 from line 5 Enter here and on Part X111, line 1 7 14,789,227.

Part Xt Qualifying Distributions (see instructions)
1 Amounts paid (Including administrative expenses) to accomphish charitable, etc , purposes

a Expenses, contnbutions, gifts, etc - total from Part I, column (d), line 26 1a 6,815,595.

b Program-related investments - total from Part 1X-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly 1n carrying out chantable, etc , purposes 2
3 Amounts set aside for specific charitable projects that satisfy the

a Suitability test (prior IRS approval required) 3a

b Cash distnbution test (attach the required schedule) 3b
4 Qualitying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part XIll, line 4 4 6,815,595.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income Enter 1% of Part I, line 27b 5 0.

6 Adjusted qualifying distributions Subtract ine 5 from line 4 6 6,815,595.

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

4940(e) reduction of tax in those years

323571
10-10-13
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Form 990-PF (2013)

THE SIDNEY E. FRANK FOUNDATION

C/0 O'CONNOR DAVIES, LLP

20-6383779

Page 9

Part XIil | Undistributed Income (see instructions)

1 Distributable amount for 2013 from Part XI,

line 7

2 Undistnbuted income, if any, as of the end of 2013
a Enter amount for 2012 only

b Total for prior years

3 Excess distributions carryover, if any, to 2013

aFrom 2008
b From 2009
¢ From 2010
d From 2011
e From 2012

7,682,475,

(@)

Corpus

(b)
Years prior to 2012

()
2012

(d)
2013

14,789,227,

2,657,520.

7,169,741.

294,380.

{ Total of lines 3a through e
4 Qualifying distributions for 2013 from

PatXIl, ine 4 ™ §

6,815,595,

17,804,116.

a Apphed to 2012, but not more than line 2a

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

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

d Applied to 2013 distributable amount

e Remaining amount distributed out of corpus

D Excess distnbutions carryover applied to 2013
{if an amount appears in column (d), the same amount
must be shown in cotumn (a) )

6 Enter the net total of each column as

indicated below:

d Corpus Add tines 3f, 4c, and 4e Subtractiine 5
b Pnior years' undistributed income Subtract

line 4b from line 2b

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

assessed

d Subtract line 6¢ from line 6b Taxable
amount - see Instructions

e Undistributed income for 2012 Subtract line
4a from hne 2a Taxable amount - see instr

f Undistnbuted income for 2013 Subtract
lines 4d and 5 from line 1 This amount must

be distnbuted in 2014

7 Amounts treated as distnbutions out ot
corpus to satisfy requirements imposed by
section 170(b){1)(F) or 4942(g}(3)

8 Excess distnbutions carryover from 2008
not applied on line 5 or hne 7

9 Excess distributions carryover to 2014.
Subtract lines 7 and 8 from line 6a

10 Analysis of line 9
 Excess from 2009
b Excess from 2010
¢ Excess from 2011
d Excess from 2012
2 Excess from 2013

2,366,363.

0.

6,815,595.

0.

7,973,632,

7,973,632,

9,830,484.

9,830,484.

7,169,741.

294, 380.

323581
10-10-13
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THE SIDNEY E. FRANK FOUNDATION

- Form 990-PF (2013) C/0 O’CONNOR DAVIES, LLP 20-6383779  Page10
| 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
foundatton, and the ruling is effective for 2013, enter the date ofthe ruling ... . . >
b Check box to indicate whether the foundation is a private operating foundation descnbed in section . |:] 4942()(3) or E] 4942(})(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part 1 or the mmimum (a) 2013 (b) 2012 (c) 2011 {d) 2010 (e) Total

investment return from Part X for
each year listed

b 85% of line 23 _ . .

¢ Qualfying distributions from Part X1,
line 4 for each year listed

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

e Qualifying distnbutions made directly
for active conduct of exempt activities.

Subtract line 2d from line 2¢
3 Complete 3a, b, orc for the
alternative test relied upon-
a "Assets” alternative test - enter
(1) Value of ali assets

(2) Value of assets qualifying
under section 4942())(3)(B)(1)

b "Endowment” alternative test - enter
2/3 of mimmum tnvestment return
shown in Part X, line 6 for each year
listed .

¢ “Support’ alternative test - enter

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

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

Largest amount of support from
an exempt organization
_{4) Gross investment income
| Part XV | 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 contnbuted more than 2% of the total contributions recetved 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) )
NONE
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest
NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here P if the foundation only makes contributions to preselected chantable 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 address of the person to whom applications should be addressed

(2

—-—

(3

—

b The form In which applications should be submitted and information and matenals they should Include

¢ Any submission deadhines

d Any restnctions or imitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other factors

323601 10-10-13 Form 990-PF (2013)
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THE SIDNEY E. FRANK FOUNDATION
. Form 990-PF (2013) C/0 O’'CONNOR DAVIES, LLP

20-63

83779  Page1t

[Part XV| Supplementary Information (continued)

3__Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient is an individual, .
show any relationship to Fotlr;danc}n Purpose of %rant or Amount
Name an any foundation manager status 0 contrnbution
ame and address (home or business) or substantial contnbutor recipient
a Paid dunng the year
COLORADO FUND GRANTS - SEE ATTACHMENT N/A
B 240,000,
OTHER GRANTS - SEE ATTACHMENT C N/A
5,599,588,
Total > 3a 5 839,588,
b Approved for future payment
OTHER GRANTS APPROVED FOR FUTURE h/A
PAYMENT - SEE ATTACHMENT D 1,204,000,
Total » 3b 1,204,000,
Form 990-PF (2013)
323611
10-10-13
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THE SIDNEY E. FRANK FOUNDATION

- Form 990-PF (2013) C/0O O'CONNOR DAVIES, LLP 20-6383779  page12
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrefated business income Excluded by section 512, 513, or 514 (e)
Bus(|an)ess (b) e, (d) Related or exempt
1 Program service revenue- code Amount sy Amount function income
a
b
¢
d
¢

f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
Investments .
4 Dvidends and interest from securities 525990 5,971.] 14 859,961.
5 Net rental income or (loss) from real estate
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal

property
7 Other investment income 525990 496,651.] 14 -496,186.
8 Gan or {loss) from sales of assets other

than inventory 525990 10,693.| 18 9,772,338.

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

12 Subtotal Add columns (b), (d), and (e) 513,315. 10,136,113. 0.
13 Total Add fine 12, columns (b}, (), and (e) 13 10,649,428.
{See worksheet in ne 13 instructions to verfy calculations )

Part XV1-B{ Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income Is reported in column (e) of Part XVi-A contributed importantly to the accomplishment of
A 4 the foundation’s exempt purposes (other than by providing funds for such purposes)
:];3?%1}3 Form 990-PF (2013)
12
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- THE SIDNEY E. FRANK FOUNDATION

Form 990-PF (2013) C/0 O’'CONNOR DAVIES, LLP 20-6383779 Page 13
- [Part XVl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
- Exempt Organizations
1 D the organization directly or indirectly engage In any of the following with any other organization described in section 501(c) of Yes| No
the Code (other than section 501(c)(3) crganizations) or in section 527, relating to political organizations?
a Transters from the reporting foundation to a noncharitable exempt organization of
(1) Cash 13(1 X
{2) Other assets 1a(2) X
b Other transactions
(1) Sales of assets to a nonchantable exempt organization 1b(1 X
(2) Purchases of assets from a nonchantable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
{5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6 X
¢ Shanng of facilities, equipment, mailing lists, other assets, or patd employees 1c X

d Ifthe 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 1f the foundation recerved less than fair market value 1n any transaction or sharing arrangement, show in

column {d) the value of the goods, other assets, or services received

(a) une no (b) Amount involved (c) Name of noncharitable exempt organization (d) Descnption of transfers, transactions, and shanng arrangements

N/A

2a s the foundation directly or indirectly affihated with, or related to, one or more tax-exempt organizations described

1n section 501(c) of the Code (other than section 501(c){3)) or in section 5272 D Yes No
b 1f"Yes," complete the following schedule
{a) Name of organization {b) Type of organization (¢) Description of relationship

N/A

Under penalbes ofpenury, | declare that | have exarrfned this retumn, including accompanying schedules and statements, and to the best of my knowledge m
Sign and belief, 1t 1s, , cormect, a of preparer (other than taxpayer) is based on all Information of which preparer has any knowledge ;?:;vnnvg;?o&‘zsg?::;n
Here A1 A nstee Sl
Signgture of officer orYytee pae/ /T Tite
Print/Type prepafer's name Preparer's signatur Date Check [:] if | PTIN
self- employed

Paid Peote, : o /i fao: Pooof74uo
Preparer Firm's name > O ' CONNOR I ’ Frm'sEIN > 27-1728945
Use Only

Firm's address » 665 FIFTH AVENUE

NEW YORK, NY 10022 phoneno_ (212)286-2600

323622
10-10-13
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Schedule B Schedule of Contributors

OMB No 1545-0047

g?ggt‘)f’,,gg)' 990-£Z, > Attach to Form 990, Form 9980-EZ, or Form 990-PF.
Dot of e Tressury P Information about Schedule B (Form 990, 990-EZ, or 990-PF) and 2 01 3
Intemnal Revenue Service | its instructions is at www.irs.gov/form990

Name of the organization

THE SIDNEY E. FRANK FOUNDATION
C/0 O'CONNOR DAVIES, LLP

Employer identification number

20-6383779

Organization type(check one):

Filers of: Section:
Form 990 or 990-EZ 501(c) } (enter number) organization

4947(a)(1) nonexempt chantable trust not treated as a private foundation
527 political organization

Form 990-PF

501(c)(3) exempt private foundation

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

UK OO0

501(c)(3) taxable pnvate 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 Spectal Rule. See Instructions.

General Rule

For an organization fillng Form 990, 990-EZ, or 990-PF that recelved, during the year, $5,000 or more (in money or property) from any one

contributor. Complete Parts | and |l

Special Rules

D For a section 501(c){3) organizatton 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)(v1) and recelved from any one contributor, during the year, a contribution of the greater of (1) $5,000 or {2) 2%

of the amount on () Form 990, Part VIll, fine 1h, or (i) Form 990-EZ, line 1. Complete Parts | and Ii.

[:l For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor, dunng the year,
total contnbutions of more than $1,000 for use exclusively for religious, chantable, scientific, Iiterary, or educational purposes, or

the prevention of cruelty to children or animals. Complete Parts |, I, and HI.

E:] For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that recetved from any one contnbutor, during the year,
contnbutions for use exclusively for religious, chartable, etc., purposes, but these contributions did not total to more than $1,000
If this box I1s checked, enter here the total contributions that were received durnng the year for an exclusively religious, chantable, etc ,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because It received nonexclusively

religious, chantable, etc., contributions of $5,000 or more during the year

>3

Caution. An organization that Is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990, 990-EZ, or 990-PF),
but it must answer "No® on Part IV, line 2, of its Form 990; or check the box on Iine H of its Form 990-EZ or on its Form 990-PF, Part |, Iine 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, 930-EZ, or 990-PF) (2013)

323451
10-24-13




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

Name of organization Employer identitication number
THE SIDNEY E. FRANK FOUNDATION
C/0 O’'CONNOR DAVIES, LLP 20-6383779
Part [ 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 | SIDNEY FRANK REVOCABLE TRUST Person
Payroll D
C/0 LOEB & LOEB , ATT. JEROME LEVINE $ 2,448,157. Noncash [ |
(Complete Part li for
345 PARK AVE. NEW YORK, NY 10154 noncash contributions.)
(a) {b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person D
Payroll [:]
$ Noncash [ |

(Complete Part Il for
noncash contributions.)

(a) {b) {c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person D
Payroll i:l
$ Noncash D

(Complete Part Il for
noncash contnbutions.)

(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person ‘:]
Payrofl [:]
$ Noncash [ |

(Complete Part Il for
noncash contnbutions )

{a) {b) (c) {d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person D
Payroll D
$ Noncash [ ]

(Complete Part Il for
noncash contnbutions.)

(a) {b) {c) {d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person [:]
Payroll [::]
$ Noncash [ ]

(Complete Part Il for
noncash contnbutions )

Schedute B (Form 990, 990-EZ, or 390-PF) (2013)

323452 10-24-13
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Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 3

Name of organization

THE SIDNEY E. FRANK FOUNDATION

Employer identification number

C/0 _O'CONNOR DAVIES, LLP 20-6383779
Part I Noncash Property (see instructions). Use duplicate copies of Part Il if additional space is needed.
{a)
(c)

No.

o () i FMV (or estimate) (d .
from Description of noncash property given . . Date received
Part | (see instructions)

{a)

(c)
f::;‘ D Lo | ) h . FMV (or estimate} Dat (dZ:ei d
escription of noncash property given (see instructions) ate receive
Part|
(a)
(c)
fN"- o (b) . FMV (or estimate) Date (gc):eive d
rom Description of noncash property given (see instructions) ater
Part!
(a)
{c)

No. L (b) i FMV (or estimate) (d .
from Description of noncash property given (see instructions) Date received
Part |

(a)

{c)
fN°' o ) _ FMV (or estimate) Dot d vived
rom Description of noncash property given (see instructions) ate receive:
Part1
1G]
(c)

No. o o) , FMV (or estimate) @
from Description of noncash property given (see instructions) Date received
Part |

\
\

323453 10-24-13
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Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 4

Name of organization
THE SIDNEY E. FRANK FOUNDATION
C/0_O’'CONNOR DAVIES, LLP

Employer Identification number

20-6383779

Part K Exclusivelyreliglous, tharitable, etc., individual contributions to section 501(¢)(7), (8), or (10) organlzations that total more than $1,000 for the
. year. Complete columns (a) through {e) and the following line entry For organmizations completing Part H, enter

the total of exclusively religious, chantable, etc , contnbutions of $1,000 or less for the year (Enter this informaton once)

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

{a) No.
lg’raor't“l {b) Purpose of gift (c) Use of gift {d) Description of how gift is held
{e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
Ff’rorTl {b) Purpose of gift {c) Use of gift {(d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
{a) No.
Ff’rorrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e} Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
{a) No.
F"ror?l (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e} Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee

323454 10-24-13
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THE SIDNEY E. FRANK FOUNDATION CONTINUATION FOR 990-PF, PART IV
C/0 O'CONNOR DAVIES, LLP 20-6383779 PAGE 1 oF 2
{Part IV { capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold, e g., real estate, (b How acquired (r? Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs MLC Co D-Donation | (Mo, day,yr) | (mo.,day,yr)
1a SALE OF MARKETABLE SECURITIES P VARIOUS NVARIOQUS
p REALIZED GAINS THRU K-1'S, NET OF UBI
¢ ABRAMS CAPITAL PARTNERS II, L.P. P VARIOUS VARIOQOUS
d BAIN CAPITAL EUROPE FUND III, L.P. P VARIOUS NVARIQUS
e CVC EUROPEAN EQUITY PARTNERS V (C), L.P. P VARIOUS VARIOUS
+ DYNAMO BRASIL VIII LLC P VARIOUS NVARIOUS
g ENERGY CAPITAL PARTNERS II-B, LP P VARIOUS (VARIOUS
h FARALLON CAPITAL INSTITUTIONAL PARTNERS, LP P VARIOUS WVARIOQUS
i FR XII-A PARALLEL VEHICLE, LP P VARIOUS VARIOUS
'y H.I.G BAYSIDE DEBT & LBO FUND II, LP P VARIOUS NARIQUS
xk HIGHVISTA II, LP P VARIOUS WVARIQUS
) KHOSLA VENTURES TII, LP P VARIOUS NARIQUS
m LEGACY VENTURE V (QP), LLC P VARIOQUS VARIOQUS
n LONE CASCADE, L.P P VARIOUS VARIQUS
o RCH ENERGY MLP FUND, LP P VARIOUS NARIOQUS
o | OPcsortoves [ g s oot
a 7,545,038,
b 0.
c 988,108.
d ~-20.
e 4,752.
t 178,441.
9 417,953.
h -767.
: 187,847.
N 17,300.
k 161,237.
| 47,632.
m 701,221.
n 2,186,279,
0 691,926.

() Losses (from col (h))

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69
Gains (excess of col (h) gamn over col (k),

(i) FMV as of 12/31/69

(i) Adjusted basis
as 0of 12/31/69

(k) Excess of col (1)
overcol ()), if any

but not less than "-0-")

172241102 78A2R0 A700N00

7,545,038.

0.

988,108.

-20.

4,752.

178,441.

417,953.

-767.

187,847.

17,300.

161,237.

47,632,

701,221.

2,186,279.

ola |83 )l=|x |- |oka|w|o |alo |o |

691,926.

( if gain, also enter in Part |, line 7 )
If ?Ioss), enter *-0-"in Part I, fine 7

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part 1, line 8, column (c)
It (loss), enter *-0-* n Part |, line 8

2 Capital gain net income or (net capital loss)

323591
05-01-13
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AT AT IAN

THE SIDNEY E. FRANK FOUNDATION

CONTINUATION FOR 990-PF, PART IV

C/0_O'CONNOR DAVIES, LLP 20-6383779 PAGE 2 OF 2
[—Ert NL Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold, e g., real estate, (bmm‘l’j fgqa“s';‘v‘d (? Date acquired| (d) Date sold

2-story brick warghouse; or common stock, 200 shs. MLG Co. - Donation mo., day,yr} | (mo,day,yr)

12 RIVERSTONE/CARLYLE RAE FEDDER II (TE), L.P. P VARIOUS [VARIOUS

p SANKATY SENIOR LOAN FUND, LP P VARIOUS NVARIOUS

¢ THE COLCHESTER GLOBAL BOND FUND P VARIOUS NARIOUS

¢ TPG ENDOWMENT FUND VI, L.P P WVARIOUS NVARIOUS

¢ COPANO ENERGY, L.L.C. P WVARIOUS VARIOUS

t EV ENERGY PARTNERS, LP P VARIOUS NVARIOUS

g POWERSHARES DB AGRICULTURE FUND P VARIOUS WVARIOUS

h POWERSHARES DB COMMODITY INDEX TRACKING FUND P VARIOUS WVARIOUS
{
J
k
)
m
n
0

o | Ogmmmiond o e et

-11,124.

85,426,

61,290.

38,907.

2.

1,018.

-67.

494,

cl=z13|-|=kF|l-|l7 || |a|o o

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

(1) Losses (from col (h)}
Gans (excess of col (h) gain over col (k),

() FMV asof 12/31/69 “3,? g',"fé‘/’gﬁggls (z)\/s;(i?)?s(gt ::foa'ﬂs) but not less than *-0-")

a -11,124.
b 85,426.
c 61,290.
d 38,907.
e 2.
t 1,018.
g —67.
h 494.
I

)

k

|

m

n

0
2 Capital gain net Income or (net capital loss) { :; ‘(’lg‘gs')‘f'g,‘,’tg'r‘!?(;_'."“f%';,'f II:?|?1Z7 ) 13,302,893.
3 Netshort-term capital gain or (loss) as defined in sections 1222(5) and (6) }

If gain, also enter in Part f, line 8, column (c)
if (loss), enter *-0-"in Part {, line 8 N/A

323591
05-01-13
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THE SIDNEY E. FRANK FOUNDATION C/0O O'CON

20-6383779

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 1

CAPITAL (a) (B) (C)
GROSS GAINS REVENUE NET INVEST- ADJUSTED
SOURCE AMOUNT DIVIDENDS PER BOOKS MENT INCOME NET INCOME
INTEREST AND
DIVIDENDS 865,932. 0. 865,932. 2,268,0309.
TO PART I, LINE 4 865,932. 0. 865,932. 2,268,039,

FORM 990-PF

OTHER INCOME

STATEMENT 2

(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
OTHER K-1 INCOME, NET OF UBI 0. 783,512,
ROYALTIES THRU K-1S 0. 5,623.
LITIGATION PROCEEDS 147. 147.
OTHER INCOME 318. 318.
TOTAL TO FORM 990-PF, PART I, LINE 11 465. 789,600.
FORM 990-PF LEGAL FEES STATEMENT 3
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
SCHLESINGER, GANNON &
LAZETERA LLP 96,482. 24,120. 72,362.
LOEB & LOEB, LLP 39,799. 39,799. 0.
TO FM 990-PF, PG 1, LN 16A 136,281. 63,919. 72,362.

17341103 756359 670000
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THE SIDNEY E. FRANK FOUNDATION C/0O O’'CON

20~-6383779

FORM 990-PF ACCOUNTING FEES STATEMENT 4
(B) (B) (C) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

O’CONNOR DAVIES,LLP 267,045. 89,015. 178,030.

FONTANELLO, DUFFIELD &

OTAKE, LLP 51,541. 0. 51,541.

TO FORM 990-PF, PG 1, 318,586. 89,015. 229,571.

FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
BANK AND INVESTMENT FEES 1,137,828. 1,137,828. 0.
ROCKEFELLER PHILANTHROPY
ADVISORS 516,518. 0. 516,518.
ROBERT LEBUHN 130,000. 130,000. 0.
O’'CONNOR DAVIES, LLP 89,015. 0. 89,015.
ADMIN SUPPORT 18,083. 18,083. 0.
OTHER (MISC) 14,195. 0. 14,195,
TO FORM 990-PF, PG 1, 1,905,639. 1,285,911. 619,728.
FORM 990-PF TAXES STATEMENT 6
(A) (B) (C) (D)

- EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAXES THRU K-1'S 0. 19,716. 0.
STATE UBI TAX 3,022. 0. 3,022.
FEDERAL EXCISE TAX 300,000. 0. 0.
TO FORM 990-PF, PG 1, 303,022. 19,716. 3,022.

24 STATEMENT(S) 4, 5, 6
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THE SIDNEY E. FRANK FOUNDATION C/O O'CON

20-6383779

FORM 990-PF OTHER EXPENSES

STATEMENT 7

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INSURANCE 27,214. 0. 27,214.
OFFICE EXPENSES 13,607. 0. 13,607.
OTHER K-1 EXPENSES 0. 1,155,077. 0.
TO FORM 990-PF, PG 1, LN 23 40,821. 1,155,077. 40,821.

FORM 990-PF

U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS

STATEMENT 8

U.S. OTHER FAIR MARKET
DESCRIPTION GOV'T GOV'T  BOOK VALUE VALUE
GOVNERMENT SECURITIES - SEE X
ATTACHMENT A 15,221,490. 15,221,490.
TOTAL U.S. GOVERNMENT OBLIGATIONS
TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS 15,221,490. 15,221,490.
TOTAL TO FORM 990-PF, PART II, LINE 10A 15,221,490. 15,221,490.
FORM 990-PF CORPORATE STOCK STATEMENT 9

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE
COMMON STOCK - SEE ATTACHMENT A 23,413,533, 23,413,533.
TOTAL TO FORM 990-PF, PART II, LINE 10B 23,413,533. 23,413,533.

25
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THE SIDNEY E.

FRANK FOUNDATION C/O O’'CON

20-6383779

FORM 990-PF

CORPORATE BONDS

STATEMENT 10

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE
CORPORATE BONDS - SEE ATTACHMENT A 3,653,358. 3,653,358.
TOTAL TO FORM 990-PF, PART II, LINE 10C 3,653,358. 3,653,358.
FORM 990-PF OTHER INVESTMENTS STATEMENT 11
VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
MUTUAL FUNDS - SEE ATTACHMENT A FMV 4,203,916. 4,203,916.
ALTERNATIVE INVESTMENTS - SEE FMV
ATTACHMENT A 262,224,797. 262,224,797.
GOVERNMENT AGENCY OBLIGATIONS - SEE FMV
ATTACHMENT A 5,849,903. 5,849,903.
TOTAL TO FORM 990-PF, PART II, LINE 13 272,278,616. 272,278,616.
26 STATEMENT(S) 10, 11
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THE SIDNEY E. FRANK FOUNDATION C/0 O’CON 20-6383779

FORM 990-~PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 12
TRUSTEES AND FOUNDATION MANAGERS
EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
CATHY F. HALSTEAD TRUSTEE
C/0 FOUNDATION, 665 FIFTH AVENUE 10.00 0. 0. 0.
NEW YORK, NY 10022
PETER A. HALSTEAD TRUSTEE
C/0 FOUNDATION, 665 FIFTH AVENUE 10.00 0. 0. 0.
NEW YORK, NY 10022
HAROLD R. LOGAN, JR.* SPECIAL TRUSTEE
C/0 1700 BROADWAY, SUITE 2020 1.00 0. 0. 0.
DENVER, CO 80290
ANN M. LOGAN* SPECIAL TRUSTEE
C/0 1700 BROADWAY, SUITE 2020 1.00 0. 0. 0.
DENVER, CO 80290
AMY C. FISCH CHIEF INVESTMENT OFFICER
C/0 FOUNDATION, 665 FIFTH AVENUE 40.00 228,291. 49,505. 0.
NEW YORK, NY 10022
* SPECIAL TRUSTEES OF THE COLORADO
FUND/SEE ATTACHMENT F
TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 228,291. 49,505. 0.
27 STATEMENT (S) 12
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The Sidney E. Frank Foundation

Schedule of Investments Held
December 31, 2013

Government Securities
US Trust

US Trust

US Trust

Bel Air Securities

Total Government Securities

Corporate Stock
US Trust

US Trust

Morgan Stanley

Total Corporate Stock

Corporate Bonds
US Trust
US Trust
US Trust

Total Corporate Bonds

Other Investments - Mutual Funds

Charles Schwab

Attachment A-1 (p. 4/4)
Attachment A-8 (p. 9/9)
Attachment A-3 (p.5/5)
Attachment A-6 (p. 1/1)

Attachment A-2 (p. 3/3)
Attachment A-7 (p. 3/3)
Attachment A-5 (p. 8/8)

Attachment A-3 (p.5/5)
Attachment A-1 (p. 4/4)
Attachment A-8 (p. 9/9)

Attachment A-4 (p. 4/4)

Total Other Investments - Mutual Funds

Other Investments - Government Agency

US Trust
US Trust
US Trust

Attachment A-3 (p.5/5)
Attachment A-1 (p. 4/4)
Attachment A-8 (p.9/9)

Total Other Investments - Government Agency

Other Investments - Alternative Investments

Various

Attachment A-9

Market Value

$ 9,265,270
24,924
5,580,218

$ 4,759,489
10,245,873

$ 250,608
498,287

ATTACHMENT A

Total
Market Value

351,078

S 15221,490

8,408,171

523413533

2,904,463

$ 4203916

3 273,558
3,749,015

1,827,330

$ 3,653,358
$ 4203916
S 5,849,903

$ 262,224,797

Total Investments

5 314,566,997
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The Sidney E. Frank Foundation
December 31, 2013 ATTACHMENT A-9

Schedule of Alternative Investments

Abrams Capital Partners 11, LP $ 9,624,130
Acacia Conservation Offshore Fund, Ltd 5,553,399
Aeolus Property Catastrophe Fund 11, LP (J13) 754,702
Aeolus Property Catastrophe Keystone Fund, LP 2,762,989
Aeolus Property Catastrophe Fund I, LP (MY13) 1,171,545
Altor Fund [II (No 2),LP 1,273,790
Bain Caprtal Europe Fund ITi, L P 1,423,010
Bracebndge (BIL, Ltd ) 6,136,329
Brevan Howard Fund Ltd 8,090,846
Brevan Howard Emerging Markets Strategies Fund Ltd 2,718,480
Bridgewater Private Investors Offshore, Ltd 1,993,320
Brookside Cayman Ltd 108,334
Cerberus International SPV Ltd 3,140,144
Cevian Capital II, LP 6,492,270
Citadel Kensington Glob Stra Fund Ltd 4,697,262
Citadel Global Equities Fund Ltd 2,035,525
CVC European Equity Partners 2,026,280
D E Shaw Oculus International Fund 1,044,027
Dragon Billion China Fund 6,807,047
Dynamo Brasil VIII 2,632,710
Elliot International Ltd 9,791,908
Energy Capital Partners II-B 5,148,151
Eton Park Overseas Fund 2,986,272
Farallon Capital Inst Partners 323,229
FR XII- A Parallel Veh & A Charlie AIV, LP 2,248,026
Gaohing Fund LP 8,392,357
Generation IM Global Equity Fund 18,037,706
Geologic Resource Opport Fund 821,612
Greenlight Capital Offshore 9,236,251
HCP China Capital Appreciation Fund 1,319,202
HIG Bayside Debt & LBO Fund Il 999,041
Highbridge Principal Strategies 1,539,250
Highvista [I Limited Partnership 221,945
Hudson Clean Energy Partners 579,236
Ironwood International 621,997
J P Morgan Hedge Fund SPC - Access 91,137
Khosla Ventures Il LP 2,618,982
King Street Capital (Ser 1-30) 4,656,860
Laurton Capital Lid 6,406,841
Legacy Venture V (QP) LLC 8,600,382
Lone Cascade LP 15,986,926
Lone Savin, Ltd 2,000,000
Luxor Capital Partners 10,265,880
Mason Capital Ltd 592,568
Millenium Int Ltd-SerO1A 9,043,694
Morgan Stanley R/E Fund Vil Offshore 1,420,243
0Z Overseas Fund II, Ltd 62,330
Perry Partners Intemational Inc 7,900
Ruverstone/Carlyle 744,726
RCH Energy MLP Fund, Ltd 7,867,634
Samlyn Offshore Fund Ltd 286,262
Sankaty Senior Loan Fund, LP 269,834
Scopus Fund Ltd 9,482,285
SIR Hedged Equity Overseas Fund 269,028
Steadfast Int'l Fund 11,138,606
The Colchester Global Bond Fund 9,572,312
TPG Endowment Fund VI LP 2,327,680
Viking Long Fund Il Lid 8,025,194
Viking Global Eq [l 8,200,951
Virgin Green Fund [, LP 257,083
Valueact Capital Internattonal LP OMNI Fund I 2,973,862
Valueact Capital International LP OMNI Fund I 2,847,455
Valueact Capital [nternational LP OMNI Fund 11 100 (7/13) 283,062
Valueact Capital International LP OMNI Fund I 175 (713) 3,106,936
Wellmgton Mgnt Invt (Bermuda) 65823

S 262,224,797
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The Sidney E. Frank Foundation
Form 990-PF, Page 2, line 25

Temporarily restricted assets consist of the Colorado Fund (the “Fund™). This Fund.
which has also been referred to as the "Special Account”. is a completely separate
fund maintained by the Foundation's Special Trustees, Harold R. Logan, Jr., and Ann
M. Logan. The Fund was created pursuant 1o a timely-filed qualified disclaimer.
pursuant to §2518 of the Internal Revenue Code of 1986, as amended, in connection
with the administration of the Estate of Sidney E. Frank. (Mr. Frank was the initial
sole Trustee of the Foundation.) Said disclaimer was the subject of a count
proceeding and of an Internal Revenue Service Private Letter Ruling. The court
proceeding and the Private Letter Ruling approved of the creation of the Fund.
provided that certain criteria were met, including, that no member of Sidney E.
Frank’s family was to have any involvement with the Fund. To that end, and as
required by the aforementioned Private Letter Ruling, the Foundation’s governing
instrument was amended by a First Amendment thereto, dated August 21, 2006,
which amendment required, among other things, that only non-family members could
be appointed to serve as the Special Trustees of the Fund and that the property
comprising the Fund be maintained in a segregated account maintained completely
separate and apart from the Foundation's other assets. The Logans were appointed
Special Trustees on August 30, 2006. The Fund was funded on December 29, 2006
with the sum of Five Million and 00/100 Dollars. (No additional funds have been,
nor is it anticipated that any additional funds will be, subsequently added to the
Fund.) The Logans have overseen the management of the Fund since its inception
and. accordingly. no member of the Frank family has had any such role in the Fund's
activities during its existence

ATTACHMENT F



Attachment G
Sidney E. Frank Foundation
EIN: 20-6383779
December 31, 2013

Federal Form 990-PF
Part I, Line 25 Description

Contributions, gifts, grants paid:

In 2013 the Sidney E. Frank Foundation (the *“Foundation”) made grants totaling
$7,339,588, as shown on Part I, Line 25, Column A on the Form 990-PF. Within this total
amount, expenditure responsibility grants of $1,500,000, consisting entirely of cash, were
granted to the Tippet Rise Foundation (“Tippet Rise™), a private operating foundation.
The Foundation has opted to not take these cash grants as disbursements for charitable
purposes, thus allowing Tippet Rise to take disbursements for charitable purposes out of
the $1,500,000 in cash granted on their current and future tax returns. Therefore, the
amount on Part I, Line 25, Column D of the Form 990-PF is reduced by the total amount

of the expenditure responsibility grants.




Fom 8868 Application for Extension of Time To File an

(Rev. January 2014) H i
Exempt Organization Return OMB No. 16451700
Department of the Treasury P File a separate application for each return.
Intema! Revenue Service P> Information about Form 8868 and its instructions is at www.irs.gov/form8868
® |f you are filing for an Automatic 3-Month Extension, complete only Part | and check this box 4

® if 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 fe-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 fisted 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 details on the electronic filing of this form,
visit www.irs gov/efile and click on e-file for Chanties & Nonprofits.

[ Part | { _ 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

Part | only » [
All other corporations (including 11 20 C filers), partnershlps REMICs, and trusts must use Form 7004 to request an extension of ime
to file income tax returns. Enter filer's identifying number
Type or Name of exempt organization or other filer, see Instructions. Employer identification number (EIN) or
print THE SIDNEY E. FRANK FOUNDATION
Fioby the C/0 O'CONNOR DAVIES, LLP 20-6383779
duedatefor | Number, street, and room or suite no. If a P.O. box, see Instructions. Social security number (SSN)
fingyor | 665 FIFTH AVENUE
instructions | City, town or post office, state, and ZIP code. For a foreign address, see instructions.
NEW YORK, NY 10022

Enter the Return code for the return that this application is for (file a separate application for each return)
Application Return | Application Return
Is For Code |]lIsFor 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 (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

O 'CONNOR DAVIES, LLP
® Thebooksare inthecareof » 665 FIFTH AVENUE - NY, NY 10022

Telephone No.»> 212-286—-2600 FaxNo. » 212-286-4080
® |f the organization does not have an office or place of business in the United States, check this box > [::]
® |fthis Is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) . If this 1s for the whole group, check this
box » [ 1.1fitisfor part of the group, check this box P> |:| and attach a list with the names and EINs of all members the extension is for.
1 | request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time untif
AUGUST 15, 2014 , to file the exempt organization return for the organization named above The extension

1s for the organization’s return for:

> calendaryear 201 3 or

> tax year beginning , and ending
2  If the tax year entered In line 1 is for less than 12 months, check reason [:] Initial return [:] Final return

{:I Change In accounting period
3a If this application s for Forms 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any

nonrefundable credits See instructions 3a ]| $ 326,172.
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 3b| $ 326 ’ 172.
¢ 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. 3c | $ 0.

Caution. If you are going to make an electronic funds withdrawal (direct debit) with this Form 8868, see Form 8453-EO and Form 8879-EO for payment
Instructions.

LMA For Privacy Act and Paperwork Reduction Act Notice, see instructions. Form 8868 (Rev. 1-2014)
32
133113
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Form 8868 (Rev. 1-2014) Page 2
® If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check this box _ . Lo »
Note. Only complete Part It if you have already been granted an automatic 3-month extension on a previously filed Form 8868.
® |f you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1).
{Part l{ Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

Enter filer's identifying number, see instructions

Type or | Name of exempt organization or other filer, see instructions. Employer identification number (EIN) or
print THE SIDNEY E. FRANK FQUNDATION

rietyte ©/0O O’CONNOR DAVIES, LLP 20-6383779
:::gd:::"' Number, street, and room or suite no. If a P.O. box, see Instructions. Social secunty number (SSN)

etum see 065 FIFTH AVENUE

mstuctions | - City, town or post office, state, and ZIP code. For a foreign address, see instructions.

NEW YORK, NY 10022

Enter the Return code for the return that this application is for (file a separate application for each return) . . .
Application Return | Application Return
Is For Code |ls For Caode
Form 990 or Form 990-EZ 01

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! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
O'CONNOR DAVIES, LLP

® The books are in the care of P 665 FIFTH AVENUE -~ NY, NY 10022

Telephone No.» 212-286-2600 FaxNo. » 212-286-4080
@ |f the organtzation does not have an office or place of business In the United States, checkthisbox . | L. L » D
® |f this Is for a Group Return, enter the organization’s four digit Group Exemption Number (GEN) . if this is for the whole group, check this

box P D _Hf it is for part of the group, check this box P> [:] and attach a list with the names and EINs of all members the extension is for.
4  Irequest an additional 3-month extension of tmeuntt _ NOVEMBER 15, 2014,
5  For calendar year 2013 , or other tax year beginning , and ending
6 If the tax year entered In line 5 is for less than 12 months, check reason: [:] Initial return [:] Final return

Change In accounting period
7  State in detall why you need the extension

ADDITIONAL INFORMATION REQUIRED TO FILE A COMPLETE AND ACCURATE RETURN
IS NOT YET AVAILABLE.

8a If this application Is for Forms 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any

nonrefundable credits. See instructions. 8al$ 326,172.
b If this application I1s 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 paid

previously with Form 8868. 8bl $ 326,172.

€ 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.
Signature and Verification must be completed for Part Il only.

Under penalties of penury, | declare that | have examined this form, \ncluding accompanying schedules and statements, and to the best of my knowledge and belief,
it 1s true, correct, and complete, and that | am authorized to prepare this form

Signature » };Q}OVYVVY& Mo com’ e » P Date » 8) '3) N

Form 8868 (Rev. 1-2014)

323842
12-31-13
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