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- 990-PF o Return of Private Foundation |—OMB No_1545-0052

or Section 4947(a)(1) Trust Treated as Private Foundation 2@ 1 3
» Do not enter Social Security numbers on this form as it may be made public.

Departmeant of the Treasury

Intemat Revenue Service | » Information about Form 990-PF and Its separate Instructions is at www.irs.gov/form990pf. LSLCLICI AU T Y
For calendar year 2013 or tax year beginning , 2013, and ending , 20
Name of foundation A Employer identification number
ONCE UPON A TIME FOUNDATION 75-2765224
Number and street (or P O. box number if mad 13 not delivered to street address) Room/suite B Teiephone number (see instructions)
(817) 332-5572
301 COMMERCE STREET 3200
City or town, state or province, country, and ZIP or foreign postal code
© AT L >
FORT WORTH, TX 76102
G Check all thatapply | |Imtial return | | Imitial return of a former public charty | p 1 roreign organzstions, checkhere . P> [:]
Final return Amended return 2. Foreign organizations meeting the
T— Address change Name change Sjﬁ,,‘:.’;uﬁ"‘* ",m,mfd a"acn .. > D
H_Check type of orgamization LX_, Section 501(¢c)(3) exempt private foundation £t
pnivate foundation status was temminated
Section 4947(a)(1) nonexempt charntable trust Other taxable private foundation under section 507(b)(1)(A), check here . D
I Far market value of all assets at |J Accounting method'l Xl Cash I__IAccrual £ If the foundation 18 i & 60-manth termination
end of year (from Part ll, col (c), Iine D Other (specfy) ____ under section 507(5)(1)(B). check here , D
16)» $ 41,461,011. (Part |, column (d) must be on cash basis )
T d) Disbursements
Q?;'oyf?,?,&t,g?,‘,' 2;3:,:;“3,;;33::: (sd)(771e (2 g‘;‘r’g;:ep:d (b) Ne_t investment {c) Adjusted net ( )for charitable
may not necessarnly equal the amounts in books income income purposes
column (a) (see instructions) ) _(cash basis only)
1  Contributions, gifts, grants, elc , receved (attach schedule) ,
2 Check P g t:g:hfgté:dguort |s. n'ot.re.qu.lre.d fo-
3 Interest on savings and temporary cash investments 6,785 6,785, ATCH 1
4 Dwidends and interest from secunities | | |
S§a Grossrents , ., ., . ... .........
b Net rental income or (loss)
@ 6a Netgain or (loss) from sale of assets not on hine 10 1 4 644 (412
2| b Gross sales prce for all 2,932,197.
@ assets on line 6a
2 7 Capital gain net income (from Part IV, line 2) , 1,644,412, —
® 8 Netshort-termcaptalgan .. ....... / \
9  Income Modifications « « « -+« + - s o - e s LA _ A\
108 O e U™ L & . A
b Less Cost of goods sold ., \ \ ’5 \‘A\\
¢ Gross profit or (loss) (attach schedule) | | \\JﬂL = \\‘(f\\
11 Other income (attach schedule) ATCH, 2, | 1,757,429, 1 X‘?ﬁsp\' 429 A\
12 Total. Add hines 1 through 11 . . . . . . . . 3,408,626, 3!%‘%83‘6264- \fﬁ\
T 13 Compensation of officers, directors, trustees, etc 73,020. \‘;'\\ ' b. \Q‘A
.w|14 Other employee salanes andwages . . , . . —\\Lﬁ = ) \
°'= 15 Pension plans, employee benefits , , , . , . \AX\/%)S\JZ
©8l16a Legal fees (attach schedule) ATCH 3~ 6,534. \ 6,534.
;& b Accounting fees (attach schedule)ATCH 4 5,085, | 5,085.
(;5 ¢ Other professional fees (attach schedule), * 121,72s. 121,725.
IS|17 Interest. . .. ... ..., ..
‘Eg 18 Taxes (attach schedule) (ses unsuuwms)A.T.CH . 6 . 71 ’ 000.
§ i\19 Depreciation (attach schedule) and depletion ,
2’_30 OCCUPANEY . . v v v v vt ve e v v e n
2%1 Travel, conferences, andmeetings , , . . . . 22,305. 22,305.
(3]
43 Printing and publications , . . . ... ...
£]23 Other expenses (attach schedule) ATCH .7, . 21,188. 21,188.
g 24 Total operating and administrative expenses.
S Addlnes13through23 . .. .. ... .. 320,857. 176,837.
25 Contributions, gifts, grantspad . . . . . .. 2,450,949. 2,450, 949.
26 Total expenses and Add lines 24 and 25 2,771,806, 0 g 2,627,786.
27  Subtract line 26 from line 12:
a of r over exp and disbursements | 636,820.
b Net investment income (if negative, enter -0-) 3,408,626,
¢ _Adjusted net income (If negative, enter -0-). . %
JsA For Paperwork Reduction Act Notice, see instructions. *ATCH 5 Form 990-PF (2013) \
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Form 990-PF (2013) . » ONCE UPON A TIME FOUNDATION

75-2765224 Page 2

Attached schedules and amounts in the Beginning of year End of year
m Balance Sheets 2?,.’:3,?,2°;‘,,.‘;°'(‘§’2{,‘ ii'l‘{,‘:,’ﬂ.,%?.;" )r end-okyear (a) Book Value (b) Book Value {c) Fair Market Value
1 Cash-non-interest-beanng . . . . . v v v v v e v s e 181,124. 244,331. 244,331.
2 Savings and temporary cash investments , . . .. ...... 31,828,412. 1,520,995, 1,520,995.
Accounts recewvable ™ _ _ _ _ _ ________ __________
Less allowance for doubtful accounts » _ _ _ _ _ __ ____ __
4 Piedges recevable »_ _ _ _ _ _ _ _ _ _ _ _ __ __________
Less allowance for doubtfut accounts » _ _ __ __ _______
§ Grantsreceivable . . ., .. ... ... .. 0.,
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , , . .
7  Other notes and loans recelvable (attach schedule) b _ _ _ _ |
Less allowance for doubtful accounts » _ _ _ _ _ _ ___ ___
% 8 Inventories forsaleoruse | | . . . .. ... ... .. ...
&1 9 Prepad expenses and deferredcharges . , . . .. ......
< 10 a Investments - U S and state govemment obligations (attach schedule),

12

13
14

15
16

b Investments - corporate stock (attach schedule)

Investments - corporate bonds (attach schedule)

Investments - land, buildings, »
and equipment basis 007 L o e e ]
Less accumulated depreciation P

(attach schedule) = 0 e e —ea—

Investments - mortgageloans . . . . . . .. o000 .
Investments - other (attach schedule) ATCH 8

3,994,616,

35,103, 668,

39,696,285,

Land, buiddings, and S

equipment basis P _ o o e _{
Less accumulated depreciation p,

(attach schedule) & 0 e e e

Total assets (to be completed by all filers - see the
instructions Also, see page 1, tem 1)

36,004,152.

36,868,994,

41,461, 611.

17
18

Accounts payable and accrued expenses

Grants payable

-t

3 I RN
>
a
o
3
®
(7]
-
»
»
3
a
w

INSIFUCHONS) . & v v v v s o o v v e e v o o o u o s e s e s

36,004,152,

36,868,994,

${19 Deferredrevenue , . . . ., .. ... .. ... ...,
g 20 Loans from officers, directors, trustees, and other disqualified persons
ﬁ 21 Mortgages and other notes payable (attach schedule) , , . . .,
-4 22 Other habilities (describe » _ _ _ _ _ _ _ _ _ __ ________ )
23  Total liabilities (add ines 17 through22) . . . .. ... ... 0
Foundations that follow SFAS 117, check here , >|__]
o and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestncted . . . . . . . . . . L s e e s e e e
fé 25 Temporanlyrestncted | |, | ., ., .. .,.........
o|26 Permanentlyrestncted - . - - . ..o .00l L
E Foundations that do not follow SFAS 117, . . . »
5 check here and complete lines 27 through 31.
@|27  Capital stock, trust principal, or currentfunds _ . . . . . . . . 106,563. 106,563.
§ 28  Paid-in or capital surplus, or land, bldg , and equipmentfund | | . . |
2 29 Retained earnings, accumulated income, endowment, or other funds , 35! 897 ’ 589. 3 6! 762 r 431.
;’ 30  Total net assets or fund balances (see instructions), , , . . . 36,004,152, 36,868,994.
31 Total Habilittes and net assets/fund balances (see

Analysis of Changes in Net Assets or Fund Balances

Total net assets or fund balances at beginning of year - Part ll, column (a), ine 30 (must agree with
end-of-year figure reported on prior year's return)

36,004,152,

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

636,820.

228,022.

36,868,994,

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

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

Dl & (W (N[

36,868,994.

JSA
3E1420 1 000
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.  ONCE UPON A TIME FOUNDATION 75-2765224
Form 990-PF (2013) Page 3
Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g , reat estate, m,‘;‘; a(f:) Blarg% éd) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co) P-fuchase| (mo 'qday' yr) | (mo.day,yr)
1a SEE PART IV SCHEDULE
b
c
d
e
(e) Gross sales price & De(%rre:; F;\l::bfe‘)wwed (g;ﬁ: s;x;feﬁ‘slegfb oo (e()h;)m?sa I(rf‘)or:ﬁ(r‘:t’xssszg)
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col (h) gain minus
R I T 2 By * o by
a
b
c
d
e
If gain, also enter in Part |, line 7
2 Capital gain net iIncome or (net capttal loss) If ?!oss), enter -0- in Part |, lne 7 } 2 1,644,412.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gan, also enter in Part || hne 8, column (c) (see nstructions) If (loss), enter -0- In }
Partl, Ne B . . . . i i i i e e e e e e e e e e e e e e e e a4 e 3 0

Qualification Under Section 4940(e) for Reduced Tax on Net Investment iIncome
(For optional use by domestic private foundations subject to the section 4940(a) tax on net nvestment income )

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

DYes No

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?
If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part

1 Enter the appropriate amount in each column for each year; see the instructions before makmg any entries

@ ®) ) o
Ca,andare:;igﬁ:xogeﬁ::mmng ) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col ?;3‘3:%‘;%";:2& ()

2012 3,252,459, 11,487,893, 0.283121

2011 2,421,512, 13,994,828. 0.173029

2010 1,903,603, 14,588,824, 0.130484

2009 1,579,683, 11,634,778. 0.135773

2008 3,331,814, 18,097,816. 0.184100

2 Totalofhne 1, COMMN(E) | . . .. ... ... 2 0.906507
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the

number of years the foundation has been in existence ifless thanSyears _ , . ., ,...... 3 0.181301

4 Enter the net value of noncharitable-use assets for 2013 from Part X, ine 4 39,505,020.

5 Multiplyinedbylne3d e 5 7,162,300.

6 Enter 1% of net investment income (1% of Partl, ine27b), . . . . . . . . . . . ... . ... 8 34,086,

7 Add |Inessand6 ------------------------------------------ 7 7,196,386.

8 Enter quabfying distributions from Part XIl, ined . ... 8 2,627,786.

If ine 8 1s equal to or greater than line 7, check the box in Part V1, line 1b, and complete that part using a 1% tax rate See the

Part VI instructions

JSA
3E1430 1 000
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Form 990-PF (2013)
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Form 990-PF (2013) . + ONCE UPON A TIME FOUNDATION 75-2765224 Page 4
Excise Tax Based on Investment Income {Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations descnbed in section 4940(d)(2), check here » I:, and enter "N/A" on line 1
Date of ruling or determination letter _ _ _ _ _ _ _ __ _ _ ____ (attach copy of letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 68,173,
here » [_] andenter 1% of Parttine27b . . . . ...
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of
Part|, line 12, col (b)
2 Taxunder section 511 (domestic section 4347(a)(1) trusts and taxable foundations only Othersenter 0-) , , | 2
3 ADAMNES 18002, . L o\ttt st et e 3 68,173.
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) , , , |_4 0
5 Tax based on investment income. Subtract line 4 fromtine 3 !f zeroorless,enter-0- , ., . ., . . ... .... 5 68,173.
6 Credits/Payments.
a 2013 estimated tax payments and 2012 overpayment credited to 2013, | |, | _6a 52,595.
b Exempt foreign orgamzations - taxwithheld atsource , , , , ., . .. ... .. 6b
¢ Tax paid with application for extension of time to file (Form 8868), , , . . . ., éc 40,000.
d Backup withholding erroneously withheld . . . . . . ., ... ........ 6d
7 Total credits and payments Addlines 6athrough6d . . . . . . ¢« & o v v v v v v o v e v v b v s e s e 7 92,595.
8 Enter any penalty for underpayment of estimated tax. Check here if Form 2220 is attached ., . . . . .. 8 202.
9 Taxdue. If the total of lines 5 and 8 1s more than line 7, enter amountowed , _ ., . . . . .. ....... > 9
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpald , . = . . . . .. »>| 10 24,220.
11 Enter the amount of line 10 to be’ Credited to 2014 astimated tax » 24,220. Refunded P| 11
Statements Regarding Activities
1a Dunng the tax year, did the foundation attempt to influence any national, state, or tocal legisiation or did it participate Yes | No
or intervene In any political Campaign? | | . . . . L . L L i i e e e e e e e e e e e e e e e e 13 X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for the
QOMINION)? . . .\ Lt e e e e e e e e e 1b X
If the answer i1s "Yes® to 1a or 1b, attach a detalled descnption of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL forthis Year? | . . . . . . . s e e e e e e e e e ic X
d Enter the amount (if any) of tax on political expenditures (section 4855) imposed during the year:
(1) On the foundation P> § (2) On foundation managers P §

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

foundation managers P $

2 Has the foundation engaged i any activities that have not previously been reportedtothe IRS?, . . . . . . ... .... 2 X
If "Yes, " attach a detailed description of the activities.

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

or bylaws, or other similar instruments? If "Yes," attach a conformed copy ofthechanges | . . . . . . . . . . v v v v v .. 3 X

4a Did the foundation have unrelated business gross income of $1,000 or more duringtheyear?, . . . . ., . .. ... ..... da X
b if "Yes,” has it filed ataxreturn on Form 990-T forthisyear? . . . . . . . . . . . .\ i i i s i e e 4b

§ Was there a hquidation, termination, dissolution, or substantial contractionduring theyear?, , . . . . . ... ... .. ... 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
e By language in the governing instrument, or
e By state legisiation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain In the goVerNING INStIUMENE? | . L . L . . i i v e e e v e e et et e e e e e e e e
7 Dud the foundation have at least $5,000 in assets at any time during the year? If “Yes,” complete Part Il, col (c), and Part XV 7 X

8a Enter the states to which the foundation reports or with which 1t is registered (see instructions) b
TX,

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, . . . . . . . . v v v v v v o o o v v e v u o 8b X
9 Is the foundation claming status as a private operating foundation within the meaning of section 4942())(3) or
4942(j)(5) for calendar year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? If "Yes,” complete
PAEXIV, .\ v o v e e 9 X
10 Did any persons become substantial contributors during the tax year? If "Yes," attach a schedule histing therr names and
A I T I 10 X

Form 990-PF (2013)

JSA
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Form 990-PF (2013) . . ONCE UPON A TIME FOUNDATION 75-2765224 Page 5
Statements Regarding Activities (continued)
11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes,” attach schedule (seenstructions), . . . . . . . . . . . . i v v s v v e e 11 X
12 D the foundation make a distribution to a donor advised fund over which the foundatton or a disqualfied
person had advisory privileges? If “Yes,” attach statement (seeinstructions) , . . . . . . . . . .\ v v v i s e e e e e 12 X
13 Diud the foundation comply with the public inspection requirements for its annual retums and exemption application? , , , . [ 13 X
Website address »__ N B e
14 Thebooks areincareof p PAT DUNNE Telephoneno »_ 817-332-5572
Located at »301_ COMMERCE ST., STE 3200 FORT WORTH, TX __________ zp+a p_T76102
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041-Checkhere . . . . . . . . . . ¢ ¢ o v v v o >-|:|_
and enter the amount of tax-exempt interest received or accrued duringtheyear, , ., . . . .. .. .. .. .. .. bl 15 l
18 At any time during calendar year 2013, did the foundation have an Interest n or a signature or other authonty Yes | No
over a bank, securities, or other financial account In aforeIgn CoUNITY? . . . . . . . 0 0 i i e s s e e e e e e e e e e 16 X
See the instructions for exceptions and fihng requirements for Form TD F 90-22.1 if "Yes," enter the name of
the foreign country P
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 During the year did the foundation (either directly or indirectly)-
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? , ., ., . . . . .. I:] Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
AISQUANTIEd PETSON? . . . . o . o et et e e e e || Yes No
(3) Furnish goods, services, or factlties to (or accept them from) a disqualified person?, , ., . ... .. Yeos - No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? , , . . ... .. Yes - No
(§) Transfer any income or assets to a disqualified person (or make any of either avalable for
the benefit or use of adisqualified PErSON)? . . . . . . . . . i v i s e e e et e e e e D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government serice, If terminatingwithin 90days.), . . . .. ... ... ... .. D Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualfy under the exceptions described In Regulations
section 53.4941(d)-3 or In a current notice regarding disaster assistance (see instructions)? . . . . . < . 0o e e o .. ib X
Organizations refying on a current notice regarding disaster assistance checkhere, , ., . ., .., ... ... .. | D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 20132 | . . . . . . . v v s i v v v e e e e e e ic X
2 Taxes on falure to distribute income (secton 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(j)(3) or 4942(j)(5))
a At the end of tax year 2013, did the foundation have any undistributed income (lines 6d and
6e, Part XIll) for tax year(s) beginning before 20137, . . . . . . . . v v v e e e e e e e e D Yes No
If"Yes"listtheyears P _ _ . e e o
b Are there any years listed in 2a for which the foundatlon 1S not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the years undistnbuted income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement - see INStruCions ) ., . . . . . . vt 0 e e e e e e e e e e, 2b
¢ If the prowvisions of section 4942(a)(2) are being applied to any of the years listed in 23, lIist the years here
| e M __
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
at any Ume GUING e YERr . . . . . . . . .\ o e s e e [ ves No
bIf "Yes," did it have excess business holdings in 2013 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the S-year penod (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 period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business HOIdINGs 11 20713 ) | . . . . . i i v it i e e e e e e e e e e 3b
4a Did the foundation invest during the year any amount 1n a manner that would jeopardize its chantable purposes? . . . . .. .. 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beqinning in 20132 | 4b X

JsA
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5051AN K614 11/6/2014 9:06:51 AM V 13-7.5F

Form 990-PF (2013)




Form 990-PF (2013) . + ONCE UPON A TIME FOUNDATION 75-2765224 Page 6

CLIAAIE=] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? ., . . . . . D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registrationdrive? , . ., . . . . . . . .. . . e e e e e e Yeos No

(3) Prowvide a grant to an individual for travel, study, or other similar purposes?, . . ... ... ... Yes No
(4) Prownde a grant to an organization other than a chantable, etc, organization described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) , , . . . . . . . .. ... Yes D No
{§) Prowde for any purpose other than religious, charitable, scientific, Witerary, or educational
purposes, or for the prevention of cruelty to children or ammals?, . . . . . . .. .. . .. ... D Yes No
b If any answer 15 "Yes" to 5a(1)-(5), did any of the transactions fal to qualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? . , . . . ... ... . 5b X
QOrganizations relying on a current notice regarding disaster assistancecheck here , ., . . . . . . . . v v v v v v v o » D
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claam exemption from the tax
because It maintained expenditure responsibility for the grant? , , ATCH 10 .~ . . Yes D No
If "Yes,” attach the statement required by Regulations section 53 4945-5(d).
6a Did the foundation, during the year, receve any funds, directly or indirectly, to pay premwums
on apersonal benefitcontract?, | . . L L. L L L L L L e e e e D Yes No
b Dud the foundation, duning the year, pay premiums, directly or indirectly, on a personal benefit contract? , , ., ., ... ... (1) X
If "Yes" to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? , . D Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? , . . . ... ... 7b

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

and Contractors

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

(b) Title, and average (c) Compensation (d) Contributions to E nt
a) Name and address hours per week If not paid, employee benefit plans {e) Expense account,
: devoted to position (entergo-) and deferred compensation other allowances
ATCH 11 T 73,020. g 0

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

"NONE."
d) Contributions to
(b) Title, and average {
(a) Name and address of each employee paid more than $50,000 q :‘z’t:;z ;:grp\z:ﬁ:(o . (c) Compensation pﬁ’;npsloa)rl\%edﬁ:m (BL(Ehxe;‘»_e:“sg :acr‘\:g:;t'
compensation
IR 7o) 7
Total number of other employees paid over $50,000 . . . . . . . .t it i e e e e e e e e e . e »

JSA

3E1480 1000
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. ONCE UPON A TIME FOUNDATION 75-2765224

Form 990-PF (2013)

Page 7

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

and Contractors (continued)

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

(a) Name and address of each person paid more than $50,000 (b) Type of service {c) Compensation

ATCH 12~~~ T TTTTTTTTTTTTTTTmm T m I e 120,000,
Total number of others receiving over $50,000 for professionalsemices . . . . . . . . . . .. . .. ....... »
ELLE.Y Summary of Direct Charitable Activities

List the foundation's four largest direct chantable activites dunng the tax year Include relevant statistical information such as the number of E

orgamzations and other beneficianes served, conferences convened, research papers produced, etc ses

1 N/a

2

-

A
Part IX-B Summary of Program-Related Investments (see instructions)

Describe the two largest program-related investments made by the foundation dunng the tax year on lines 1 and 2 Amount

1 NONE

2

Form 990-PF (2013)

JSA

3E1485 1 000
5051AN K614 11/6/2014 9:06:51 AaM V 13-7.5F

PAGE 11



ONCE UPON A TIME FOUNDATION 75-2765224
Form 990-PF (2013) Page 8

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

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

purposes
a Average monthly fair market value of secuntties . 1a 27,647,080,
b Average of monthly cashbalances .. .. .. ... ... ... ... ... ... 1b 12,459,539.
¢ Farrmarket value of all other assets (see instructons) 1c
d Total (add lines 1a,b, andc) | | ... ... 1d 40,106, 619.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanatony | 1e |
2 Acquisition indebtedness applicable to line 1assets .. 2
3 SUbtraCt “nezfrom “ne 1d ---------------------------------------- 3 40’106’ 619.
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see
e R T 4 601,599.
§ Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 | s 39,505,020.
6 Minimum investment return. Enter 5% oflne5 _ . . . ... .. ... ... .. 6 1,975,251.

AP Distributable Amount (see instructions) (Section 4942())(3) and ())(5) private operating foundations
and certain foreign organizations check here » r—] and do not complete this part )

1 Minmum investment returnfrom Part X, In@ 6. . . . . . . .. . it e 1 1,975,251.
2a Taxon investment income for 2013 from Part Vi, line5 . = . 2a 68,173.

1 b Income tax for 2013. (This does not include the tax from PartVl) | 2b

1 ¢ Add ines 2aand 2b 2c 68 ! 173.
3 Distributable amount before adjustments. Subtract Ine 2c fromlne 1, . . . . . . ... ... ... 3 1,907,078.
4 Recoveries of amounts treated as qualifying distrbutons ., . . ... ... ... ... .. 4
5 Add Ilnesaand4 .............................................. 5 1’907’078'
6 Deduction from distributable amount (see instructions), ... L L. 6
7 Distributable amount as adjusted Subtract ine 6 from line 5 Enter here and on Part X,

i 7= R 7 1,907,078.
" EBAN Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish chartable, etc, purposes

a Expenses, contributions, gifts, etc - total from Part|, column(d), line26 = . . .. ... ... . 1a 2,627,786.
b Program-related investments - total from PartIX-8 . 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUPOSES e e 2
3 Amounts set aside for specific charitable projects that satisfy the.
a Sutability test (prior IRS approvatrequired) L 3a
b Cash distribution test (attach the required schedute), . . . . .. . . ... ... ... ... .... 3b
4  Quallfying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIll, ine 4, _ | 4 2,627,786.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part!, ine 27b(see instructions) . . . . . . . . . . .. . 5 0
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 2,627,786,

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

Form 990-PF (2013)

JSA

3E1470 1000
5051AN K614 11/6/2014 9:06:51 AM V 13-7.5F PAGE 12
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- o a6 U8

. ONCE UPON A TIME FOUNDATION

Form 990-PF (2013)

75-2765224

Page 9

Undistributed Income (see Instructions)

Distributable amount for 2013 from Part Xi,
ne?7 . L e e
Undistnbuted income, if any, as of the end of 2013
Enter amount for 2012only |, . ., .. ..., ..

Total for pnor years 20 11 ,20 10 ,20 09

(a)
Corpus

(b}
Years prior to 2012

{c)
2012

(@)
2013

1,907,078.

Excess distributions carryover, If any, to 2013

From 2008 _ . . . ., 2,464,005.
From2009 . . . . 997,944.
From2010 . . ., 1,179,470.
From2011 _ , . . . 1,751,141.
From2012 , , . . .. 2,744,174.

Qualfying distributions for 2013 from Part Xii,
lined P $ 2,627,786.

a Applied to 2012, but not more than line 2a _ |

d Applied to 2013 distnbutable amount

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

-------

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

Remaining amount distributed out of corpus
Excess distributions carryover applhied to 2013 |
(If an amount appears in column (d), the same
amount must be shown in column (a) )

Enter the net total of each column as
indicated below:

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

b Prior years'

10

o a o o e

undistributed income. Subtract

hne 4b fromline2b . ... . .....
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 previouslyassessed . . . ... . .

Subtract line 6¢ from line 6b
amount - see instructions

Undistributed income for 2012 Subtract ine
4a from Ine 2a. Taxable amount - see
NSITUCHONS & & & v o v v v v o s e v v s a s

Taxable

Undistnbuted income for 2013 Subtract lines
4d and 5 from line 1 This amount must be
distributedin2014 | ., . ..., . ......
Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructlons)_ ..

Excess distributions carryover from 2008 not
applied on line 5 or line 7 (see Instructions) | | |
Excess distributions carryover to 2014.
Subtract nes 7 and 8 fromlne6a | , _ , . |
Analysts of line 9

Excess from 2009 ., . . 997,944.

9,136,734.

1,907,078.

720,708.

9,857,442,

2,464,005.

7,393,437.

Excess from 2010 . . . 1,179,470.

Excess from 2011 , . . 1,751,141.

Excess from 2012 . . . 2,744,174.

Excess from 2013 . . . 720,708.

JSA

3E1480 1 000

5051AN K614 11/6/2014

9:06:51 AM V 13-7.5F

Form 990-PF (2013)

PAGE 13



Form 990-PF (2013) , . ONCE UPON A TIME FOUNDATION 75-2765224 Page 10

Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a It the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling is effective for 2013, enterthe date of the ruling . ., . >
b Check box to indicate whether the foundation is a private operating foundation descnbed in section TJ 4942())(3) or l l 4942(j)(5)
23 Enter the lesser of the ad- Tax year Priar 3 years (e) Total
justed net income from Part (a) 2013 {b) 2012 {c) 2011 (d) 2010

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

€ Qualfying distnbutions from Part
XI), tine 4 for each year listed
d Amounts included In line 2¢ not
used direclly for active conduct
of exampt activties . ., . . .
€@ Qualfying distributions made
directly for active conduct of
exempt activties Subtract line
2dfromlne2ec , . , ., . ,
3 Complete 3a, b, or c for the
alternative test relied upon
@ "Assets” altemative test - enter

(1) vaueof all assets , ., .,
{2) Value of sssets qualfying
under section
49420)(3¥BY. . . . .
b "Endowment” alternative test-
enter 2/3 of minimum invest-
ment retum shown in Part X,
line B for each year listed, ,
€ “Support” altemative test - enter
{1) Total support other than
gross investment income
(Iinterest, dvdends, rents,
payments on secunties
loans (section 512(a)(5)),
or royalties), . , . . .
{2) Support from general
publc and § or more
exempt organizations as
provded n section 4942
(16150 1) N
(3) Largest amount of sup-
port 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))
GEOFFREY P. RAYNOR

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equaily 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 hereblf the foundation only makes contributions to preselected charitable organmizations and does not accept
unsolictted 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

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

N/A
¢ Any submission deadlines’

| N/A
|
?‘ d Any restrictions or himitations on awards, such as by geographical areas, charntable fields, kinds of institutions, or other
\ factors-
\
N/A
2E1480'1 000 Form 990-PF (2013)

5051AN K614 11/6/2014 9:06:51 AM V 13-7.5F PAGE 14




ONCE UPON A TIME FOUNDATION 75-27652214
Form 990-PF (2013) Page 11
Supplementary Information (continued)
3 _Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient "srhe:v;plae:; '&Tu&"s'mg“:%" Foundatian Purpose of grant or
tatus of Amount
Name and address (home or business) Zny founagtion manager | L8 D) contnbution

a Paid dunng the year
SEE ATTACHMENT 14

2,450,949.

L 0| 3a 2,450,949.
b Approved for future payment
ATCH 13
)0 I > 3b 50, 000.
Form 990-PF (2013)
JSA

3E1491 1 000

5051AN K614 11/6/2014

9:06:51 AM V 13-7.5F

PAGE 15




ONCE UPON A TIME FOUNDATION 75-2765224

Form 990-PF (2013) Page 12
P AIN-Y  Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e}
Related or exempt
{a) {b) fc) {d) function income
1 Program service revenue Business cade Amount Exclusion code Amount (See instructions )
a
b
¢
d
e

4

g Fees and contracts from government agencies
Membership dues and assessments
Interest on savings and temporary cash investments 14 6,785,
Dividends and interest from securities _ , |,
Net rental income or (loss) from real estate

N & LN

6 Net rental income or (loss) from personal property
7 Other investmentincome _, ., .. ....
8 Gain or (loss) from sales of assets other than inventory 18 3 , 4 01 ’ 841.
9 Net income or (loss) from special events | |
10 Gross profit or (loss) from sales of inventory. .
11 Other revenue a
b
c
d
e
12 Subtotal Add columns (b), (d), and (e) . . . . 3,408,626.
13 Total. Add line 12, columns (b), (d). and(e). . ., . . . . e e e 13 3,408, 626.

(See worksheet in ine 13 instructions to venfy calculations )
CELIPA"/E:] 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
4 accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )
NA NOT APPLICABLE
JSA Form 990-PF (2013)

3E1492 1 000
5051AN K614 11/6/2014 9:06:51 AM V 13-7.5F PAGE 16



Form 990-PF (2013) . . ONCE UPON A TIME FOUNDATION 75-2765224

Page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations
Did the organization directly or indirectly engage in any of the following with any other organization described Yes | No
In section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) CaSh | e e e e e 1a(1) X
(2) OMher @SSetS | . . . . . ittt e et e e e e e e e e 1a(2) X
b Other transactions:
(1) Sales of assets to a nonchartable exempt organization . . . . . . . . .. .. . it e 1b(1) X
(2) Purchases of assets from a noncharitable exemptorganization | , . .. . .. ... ... .. ... . .. .... 1b(2) X
(3) Rental of facilities, equipment, or other assets . . . . . . . . . . 0 v i i i e e e e e, 1b(3) X
(4) Reimbursement arrangements . | . . . . . . L L. L. e e e e e e e 1b(4) X
(5) LOans Or l0an guarantees , . . . . . . ..o vttt e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solictations , , . . . ... ... ... ... v.... 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, orpaidemployees , . . . . .. ... ... ... .... ic X

d If the answer to any of the above I1s "Yes,” complete the following schedule. Column (b) should always show the far market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than fair market
value in any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

(a) Line no (b) Amount involved (c) Name of nonchantable exempt organization (d) Description of transfers, transactions, and shanng arrangements

N/A N/A

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

Yes l:] No

(a) Name of organization (b) Type of organization (c) Description of relationship
SEPTSTART, INC. 501 (C) (4) COMMON OFFICERS
WEST SIDE REC CENTER 501(C) (2) OWNED 100% BY OUAT; COMMON
BOARD MEMBERS
Q FED PAC 527 COMMON DIRECTORS
Q PAC 527 COMMON DIRECTORS

correct, and complete Dectaration of preparer (other than taxpayer) ts based on all iInformation of which preparer has any knowtedge

Under penalties of penury, | declare that | have exarmined this retumn, including accompanying schedules and statements, and ta the best of my knowledge and belef, 1t 3 true,

Sign ' ﬁﬂﬁm

Here

LAL301F W pRespewt [ R

Signature of officer or trustee Date Title (see instructions)? I:Ive- No
; Pnnt/Type preparers name Ppepadd Lignaty, ate Check ¢ | PTIN
o/ oo |,
CHARLES E LAMBERT seif-empioyed | P01235531
Preparer [ e p» PRICEWATERHOUSECOOPERS, LLP FmsEIN B 13-4008324
Use Only |Fimsaddress p 301 COMMERCE STREET, SUITE 2350
FORT WORTH, TX 76102 Phoneno 817-810-9998

JSA

3E1493 1000
5051AN K614 11/6/2014 9:06:51 AM V 13-7,5F

Form 990-PF (2013)

PAGE 17




ONCE UPON A TIME FOUNDATION

FORM 990-PF - PART IV

75-2765224

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME

i onl Date Date sold
Kind of Property Description > acquired
Gross sale Depreciation Costor FMV Adj basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale basis 12/31/69 12/31/69 ad] basis (loss)
PARTNERSHIP INTEREST P{ VARIOUS VARIOUS

PROPERTY TYPE: OTHER

2,932,197. 1,287,785.

1,644,412,

TOTAL GAIN(LOSS) 1,644,412,

JSA
3E1730 1 000

5051AN K614 11/6/2014 9:06:51 AM V 13-7.5F PAGE 18
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ONCE UPON A TIME FOUNDATION 75-2765224

ATTACHMENT 9

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

DESCRIPTION AMOUNT
CHANGE IN UNREALIZED GAIN/LOSS 228,022.
TOTAL 228,022,

5051AN K614 11/6/2014 9:06:51 AM V 13-7.5F
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ONCE UPON A TIME FOUNDATION 75-2765224

ATTACHMENT 10

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

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

GRANT DATE: 03/20/2013

GRANT AMOUNT: 26,137.
GRANT PURPOSE: PRIVATE CONTRIBUTION
AMOUNT EXPENDED:

ANY DIVERSION? NO

DATES OF REPORTS:

VERIFICATION DATE:

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

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

|
|
 GRANT DATE: 03/28/2013
‘ GRANT AMOUNT: 5,000.
; GRANT PURPOSE: PRIVATE CONTRIBUTION
| AMOUNT EXPENDED:
ANY DIVERSION? NO

DATES OF REPORTS:

VERIFICATION DATE:

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

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

GRANT DATE: 06/25/2014

GRANT AMOUNT: 27,016.
i GRANT PURPOSE: PRIVATE CONTRIBUTION
‘ AMOUNT EXPENDED:

ANY DIVERSION? NO
‘ DATES OF REPORTS:
VERIFICATION DATE:
RESULTS OF VERIFICATION:
ONCE UPON A TIME FOUNDATION HAS EXERCISED EXPENDITURE RESPONSIBILITY
WITH RESPECT TO ALL CONTRIBUTIONS MADE TO THE PRIVATE OPERATING
FOUNDATION NICU HELPING HANDS FOUNDATION.

GRANTEE'S NAME: NICU HELPING HANDS FOUNDATION
GRANTEE'S ADDRESS: 301 COMMERCE STREET SUITE 3200
CITY, STATE & ZIP: FORT WORTH, TX 76102
GRANT DATE: 08/27/2013
GRANT AMOUNT: 5,167.
CONT'D ON NEXT PAGE

5051AN K614 11/6/2014 9:06:51 AM V 13-7.5F PAGE 28




. ONCE UPON A TIME FOUNDATION 75-2765224

ATTACHMENT 10 (CONT'D)

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

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

DATES OF REPORTS:

VERIFICATION DATE:

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

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

GRANT DATE: 09/19/2013

GRANT AMOUNT: 27,016.

GRANT PURPOSE: PRIVATE CONTRIBUTION

AMOUNT EXPENDED:

ANY DIVERSION? NO

DATES OF REPORTS:

VERIFICATION DATE:

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

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

GRANT DATE: 12/30/2013

GRANT AMOUNT: 27,016.

GRANT PURPOSE: PRIVATE CONTRIBUTION

AMOUNT EXPENDED:

ANY DIVERSION? NO

DATES OF REPORTS:

VERIFICATION DATE:

RESULTS OF VERIFICATION:
ONCE UPON A TIME FOUNDATION HAS EXERCISED EXPENDITURE RESPONSIBILITY
WITH RESPECT TO ALL CONTRIBUTIONS MADE TO THE PRIVATE OPERATING
FOUNDATION NICU HELPING HANDS FOUNDATION.
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ONCE UPON A TIME FOUNDATION 75-2765224

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

NAME AND ADDRESS

KERN WILDENTHAL, M.D.
4001 HANOVER STREET
DALLAS, TX 75225

5051AN K614 11/6/2014

ATTACHMENT 12

TYPE OF SERVICE COMPENSATION
ADVISORY SERVICES 120, 000.
TOTAL COMPENSATION 120,000.

9:06:51 AM V 13-7.5F
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SCHEDULE D
(Form 1041)

Department of the Treasury
internal Revenue Service

Capital Gains and Losses

P> Attach to Form 1041, Form 5227, or Form 990-T.
» Use Form 8949 to list your transactions for lines 1b, 2, 3, 8b, 9 and 10.
P Information about Schedule D and its separate instructions Is at www.irs.gov/form1041,

OMB No 1545-0092

2013

Name of estate or trust

ONCE UPON A TIME FOUNDATION

75-2765224

Employer identification number

Note: Form 5227 filers need to complete only Parts | and ||
[ _Short-Term Capital Gains and Losses - Assets Held One Year or Less

See Instructions for how to figure the amounts to enter on
the lines below (d) (e)

Thus form may be easier to complete if you round off cents
to whole dollars

Proceeds
(sales pnce)

Cost
(or other basis)

(g)
Adjustments
to gain or loss from
Form(s) 8949, Part |,
line 2, column (g)

{h) Gain or (loss)
Subtract column (e)
from column (d) and

combine the result with
column (g)

1a

Totals for all short-term transactions reported on Form
1099-B for which basis was reported to the IRS and
for which you have no adjustments (see instructions).
However, If you choose to report all these transactions
on Form 8949, leave this line blank and go to line 1b

1b

Totals for all transactions reported on Form(s) 8949
with BoxAchecked. . . ... .............

Totals for all transactions reported on Form(s) 8949
with BoxBchecked, ., .. ...............

Totals for all transactions reported on Form(s) 8949
with BoxCchecked, . . .. ..............

7

Short-term capital gain or (loss) from Forms 4684, 6252, 6781, and8824 . ... ... ... .......
Net short-term gain or (loss) from partnerships, S corporations, and other estatesortrusts . . . . .. ...
Short-term capital loss carryover Enter the amount, if any, from line 9 of the 2012
Carryover Worksheet . . . . . . . . . . . i i i i e e e e e e e e e

Net short-term capital gain or (loss). Combine lines 1a through 6 in column (h) Enter here and on
line 17, column (3) on the back

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

See instructions for how to figure the amounts to enteron | .
the hines below (d) (e)

This form may be easier to complete If you round off cents
to whole dollars.

Proceeds
(sales pnce)

Cost
(or other basis)

(9)
Adjustments
to gain or loss from
Form(s) 8949, Part i,
line 2, column (g)

(h) Gain or (loss)
Subtract column (e)
from column (d) and

combine the result with
column (g)

8a

Totals for all long-term transactions reported on Form
1099-B for which basis was reported to the IRS and
for which you have no adjustments (see instructions)
However, If you choose to report all these transactions
on Form 8949, leave this Iine blank and go to line 8b

8b

Totals for all transactions reported on Form(s) 8949
with BoxDchecked. . . .. ..............

9 Totals for all transactions reported on Form(s) 8949
withBoxEchecked., . ... ..............
10 Totals for all transactions reported on Form(s) 8949
withBoxFchecked. . ... .............. 2,932,197. 1,287,785. 1,644,412.
11 Long-term capital gamn or (loss) from Forms 2439, 4684, 6252, 6781, and 8824 . . . . . ... ... ... 11
12 Net long-term gain or (loss) from partnerships, S corporations, and other estatesortrusts. . . . .. .. .. 12
13 Capital gaindistributions. . . . . . . . . o L i e e e e e e e e e e e e e e e e e 13
14 Gainfrom Form 4797, Partl, . . . . . . . i i i i i it e e e e e e e e e e e e e 14
15 Long-term capital loss carryover Enter the amount, if any, from line 14 of the 2012 Capttal Loss
Carmyover WOrKSNEEE | . L . i i ittt it it e e e e e e e e 15 |( )
16 Net long-term capital gain or (loss). Combine lines 8a through 15 in column (h) Enter here and on
line 18a, column (3)onthe back . . . . . . . . . ...ttt i ittt et i e e » | 16 1,644,412,

For Paperwork Reduction Act Notice, see the Instructions for Form 1041.

JSA
3F1210 1 000
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Schedule D (Form 1041) 2013 Page 2

Summary of Parts | and | (1) Beneficianes’ (2) Estate's
Caution: Read the instructions before completing this part. (see instr.) or trust's (3) Total
17 Netshort-term gainor(loss) . . . ... .. ............ 17
18 Net long-term gain or (loss):
a Totalforyear . . . . . .. ........¢c.urrninenn... 18a 1,644,412,
b Unrecaptured section 1250 gain (see ine 18 of the wrksht)_ . . . [18b
€ 28%rategain ., ., . ... ... e e e 18¢c
19 Total net gain or {loss). Combine lines 17 and 18a, . . . . . . . » |19 1,644,412,

Note: If line 19, column (3), is a net gain, enter the gain on Form 1041, line 4 (or Form 990-T, Part |, line 4a) If ines 18a and 19, column (2), are net
gains, go to Part V, and do not complete Part IV If line 19, column (3), is a net loss, complete Part IV and the Capital Loss Camyover Worksheet, as

necessa
m Capital Loss Limitation

20 Enter here and enter as a (loss) on Form 1041, line 4 (or Form 990-T, Part |, line 4c, if a trust), the smaller of
a Thelossoniine 19, column(3)or b 33,000 . . . . . . . i i i i i i ittt ettt e en e 20 |(

Note: /f the loss on line 19, column (3), is more than $3,000, or if Form 1041, page 1, line 22 (or Form 990-T, line 34), is a loss, complete the Capital
Carryover Worksheet in the instructions to figure your capital loss carryover

Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Compiete this part only If both lines 18a and 19 in column (2) are gains, or an amount is entered in Part | or Part |l and
there 1s an entry on Form 1041, line 2b(2), and Form 1041, line 22, is more than zero

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

e Esther Iine 18b, col (2) orline 18¢, col. (2) is more than zero, or

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

Form 990-T trusts. Complete this part only If both hnes 18a and 19 are gans, or qualified dividends are included in income in Part |
of Form 990-T, and Form 990-T, line 34, 1s more than zero Skip this part and complete the Schedule D Tax Worksheet In the instructions
if either line 18b, col. (2) or fine 18c¢, col. (2) 1s more than zero.

21  Enter taxable income from Form 1041, iine 22 (or Form 990-T, ine 34), . . 21
22 Enter the smaller of line 18a or 19 I1n column (2)
but notlessthanzero, , . ... ......... 22
23 Enter the estate's or trust's qualified dividends
from Form 1041, line 2b(2) (or enter the qualified
dividends included in income in Part | of Form 990-T) , . | 23
24 Addlnes22and23 . ............ ... 24
25 If the estate or trust 1s filing Form 4952, enter the
amount from line 4g; otherwise, enter 0-, . . » | 25
26  Subtract line 25 from line 24 If zero orless, enter-0- . ., . .. ... .... 26
27 Subtract line 26 from line 21 If zeroorless, enter-0- . . . . .. ...... 27
28 Enter the smaller of the amountonine210or$2,450 . . ... ....... 28
29 Enter the smaller of the amountonliine27orline28 ., , .. ... .... 29
30 Subtract ine 29 from line 28 If zero or less, enter -0-. This amountistaxedat0% ., . . ...... .. »| 30
31 Enterthesmallerofine21orhne 26, , . . . . ... . o v v v ... 31
32 Subtractline 30 fromline 26, . . . . . . . . . e e 32
33 Enterthesmallerof ine 21 or$11,950, . . . . . ... ... . . .. .. 33
34 Addlines27and30 . ... ... .. ... . ¢ttt 34
35 Subtract ine 34 from line 33 If zeroorless, enter-0- . . . .. ....... 35
36 Enterthesmallerofline32o0rlne 35, . . . ... ... ... . ... 36
37 Multiplyine 38 by 15%. . . . v v v v e e e e e e e e e e e e e e e e e e e e e e »| 37
38 Enterthe amountfromline 31, . . .. ... ................. 38
39 AddlInes30and36 | . . ... .. ... e e e 39
40 Subtract line 39 from line 38 Ifzeroorless, enter-0- . . ... ....... 40
41 Multiply lne 40by 20% . . + v ¢t v o i e e e e e e e e e e e e e e e e e e e »>| 41
42 Figure the tax on the amount on line 27 Use the 2013 Tax Rate Schedule for Estates
and Trusts (see the Schedule G instructions in the instructions for Form 1041) . , . . 42
43 Addhnes 37,41, andd42. . . . . . ...t e e e e e 43
44  Figure the tax on the amount on line 21 Use the 2013 Tax Rate Schedule for Estates
and Trusts (see the Schedule G instructions in the instructions for Form 1041) , ., . . 44
45 Tax on all taxable income. Enter the smaller of line 43 or line 44 here and on Form 1041, Schedule
G, line 1a (or Form 990-T, 1€ 36) . . . . . . o . i it i e i it et e e et e e e e ek »>| 45
Schedule D (Form 1041) 2013
JSA
3F1220 1 000
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Form 8949 (2013) Attachment Sequence No 1 2A page 2
Name(s) shown on return (Name and SSN or taxpayer dentffication no not required if shown on other side ) Social security number or taxpayer Identification number

ONCE UPON A TIME FOUNDATION 75-2765224

Most brokers 1ssue their own substitute statement instead of using Form 1099-8 They also may provide basis information (usually your cost) to you on
the statement even if it is not reported to the IRS Before you check Box D, E, or F below, determine whether you received any statement(s) and, ff so,
the transactions for which basis was reported to the IRS Brokers are required to report basis to the IRS for most stock you bought in 2011 or later

Long-Term. Transactions involving capital assets you held more than one year are long term. For short-term
transactions, see page 1.
Note. You may aggregate all long-term transactions reported on Form(s) 1099-B showing basis was reported
to the IRS and for which no adjustments or codes are required. Enter the total directly on Schedule D, line 8a;
you are not required to report these transactions on Form 8949 (see instructions).
You must check Box D, E, or F below. Check only one box. If more than one box applies for your long-term transactions, complete
a separate Form 8949, page 2, for each applicable box If you have more long-term transactions than will fit on this page for one or
more of the boxes, complete as many forms with the same box checked as you need
(D) Long-term transactions reported on Form(s) 1099-B showing basis was reported to the IRS (see Note above)
(E) Long-term transactions reported on Form(s) 1099-B showing basis was not reported to the IRS
_ X1 (F) Long-term transactions not reported to you on Form 1099-B

1 Adjustmaent, if any, to gain or loss.
®) If you ert\ter an zmour;;;n coh(xfr)nn (@) )
c) (d) Cost or other enter a code in column Gain or (loss).
Descnpho(: )of property Date (a?:zzulred Dgl‘:pz:fdm (s':lfgge::;) Nba:.lsb S'ee thtad See the soparats Instructions. ff:nt:t::%‘l::l ﬁug;;:t)!
elow an
(Example 100 sh XYZ Co) (Mo, day, yr) (Mo day, yr) | (see mstructions) s:e wun‘;', e) 0 @ combine the result
in the separate | Code(s) from Amount of with column (g)
nstructions nstructions adjustment
PARTNERSHIP INTEREST VARIOUS VARIOUS 2,932,197.1,287,785. 1,644,412,

2 Totals. Add the amounts In columns (d), (e), (g), and (h)
(subtract negative amounts). Enter each total here and
include on your Schedule D, line 8b (if Box D above Is
checked), line 9 (if Box E above i1s checked), or line 10
(|fBoxF)above |:~§checked)> ) 2,932,197.| 1287785. 1644412,

Note. if you checked Box D above but the basis reported to the IRS was incorrect, enter in column (e) the basis as reported to the IRS, and enter an
adjustment in column (g) to correct the basis See Column (g) in the separate instructions for how to figure the amount of the adjustment

Form 8949 (2013)

JSA
3X2616 2 000




ONCE UPON A TIME FOUNDATION

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

Company Name and Address

ACH Child and Family Services

Wayne Carson - CEO 3712 Wichita Street

Fort Worth, TX 76119

Alzheimer's Association
101 Sumnut Avenue, Suite 300
Fort Worth, TX 76102

Benbrook Community Center YMCA
1899 Winscot Road
Benbrook, TX 78126

Beth-El Congregation
4900 Bnarhaven Rd
Fort Worth, TX 76109-4403

Cancer Care Services
623 South Henderson Street
Fort Worth, TX 76104

CASA of Tarrant County
101 Summit Ave , Suite 505
Fort Worth, TX 76102-2613

Catholic Chanties Fort Worth
P O Box 15610
Fort Worth, TX 76119

Child Study Center
1300 West Lancaster
Fort Worth, TX 76102

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

Congregation Ahavath Sholom
4050 S Hulen Street
Fort Worth, TX 76109

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

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

Cuisine for Healing
President 1450 Bth Avenue
Fort Worth, TX 76104

Design Inspirations
4109 Wamock Court
Fort Worth, TX 76109

Dr Mary Lynn Crow

The University of Texas at Arlington 409 Green River Trai

Fort Worth, TX 76103

Fort Worth Academy

Marcia Garoon - CFO 7301 Dutch Branch Road

Fort Worth, TX 76132

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

Relatlonship to
Substantial Contributor

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

Foundation

Status of Recipient

Public

Public

Public

Public

Public

Public

Public

Public

Pubic

Public

Public

Public

Public

Public

Public

Public

Public

Attachment 14

75-2765244

ATTACHMENT 14

Deductible

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

3,17500

67500

5,000 00

5,000 00

3,76500

25000

7,000 00

10,000 00

71,036 88

5,000 00

5,900 00

40,000 00

2,300 00

5,000 00

4,700 00

69,055 a0

40,000 00



ONCE UPON A TIME FOUNDATION

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

Relationship to
Substantial Contributor

Company Name and Address

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

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

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

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

Fort Worth Zoo
1989 Colonial Parkway
Fort Worth, TX 76110

Fossil Rm Wildirfe Center
2155 CR 2008
Glen Rose, TX 76043

Gill Children's Services, Inc
555 Hemphill Street, Suite 200
Fort Worth, TX 76104

Gilroy Gardens
3050 Hecker Pass Hwy
Gilroy, CA 95020

Hams Methodist Foundation
612 East Lamar Blvd, Suite 300
Artington, TX 76011

Hattie Carthan Community Garden
677 Lafayette Ave
Brookiyn, NY 112186

Holy Family Catholic Church
6150 Pershing
Fort Worth, TX 76107

Johns Hopking University
Wilmer Development Office 600 North Wolfe Street Wilmer 112
Balttmore, MD 21287

KERA
3000 Harry Hines Bivd
Dallas, TX 75201

Kids Who Care
1300 Gendy Street
Fort Worth, TX 76107

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

Kirk Studios
4149 Tamworth Road
Fort Worth, TX 76118

K-Life of Fort Worth
4024 Tamworth Road
Fort Worth, TX 76116

e —————————

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

Status of Recipient

Attachment 14

75-2765244
ATTACHMENT 14
Foundation
Deductible

Public 2013 Contnbution 33,445 00
Public 2013 Contnbution 13,550 00
Public 2013 Contnbution 32,006 00
Pubic 2013 Contnbution 2,000 00
Public 2013 Contnbution 2,659 00
Public 2013 Contnibution 5,000 00
Public 2013 Contnbution 3,650 00
Public 2013 Contnbution 2,500 00
Public 2013 Contnbution 9,718 00
Public 2013 Contnbution 2,500 00
Public 2013 Contnbution 5,000 00
Public 2013 Contnbution 10,000 00
Pubiic 2013 Contnbution 30,000 00
Public 2013 Contnbution 1,000 00
Public 2013 Contnbution 5,000 00
Public 2013 Contnbution 50000
Public 2013 Contnbution 1,000 00




ONCE UPON A TIME FOUNDATION

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

Company Name and Address

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

Lideres Campestnas
Sugeut Lopez 2101 S Rose Ave, Suite A
Oxnard, CA 93033

Mary Mitchell Family and Youth Center
Tanya Frelds 2007 Mapes Avenue
Bronx, NY 10460

Mayo Clinic
200 First Street, SW -
Rochester, MN 55905

Middiebury College

Atin Chuck Mason Office of College Advancement

Middiebury, Vermont 05753

Miltary Child Education Coalitton
909 Mountain Lion Circle
Harker Heights, TX 76548

Mount Sina) Hospital
1 Gustave Levy Place P O Box 1049
New York, NY 10029

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

Neema Intemational
Mandy Stein 5104 Valene Street
Bellare, TX 77401

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

Northside Inter-Community Agency
Ann Eims 1600 Circle Park Boulevard
Fort Worth, TX 76164

Northwestern University

Relationship to

Substantlal Contributor

None

None

None

None

None

None

None

None

None

None

None

None

attn Dean Penelope Peterson School of Education and Sotial Pohcy

2120 Campus Dnve
Evanston, IL 60208

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

Presbytenan Night Shelter
2400 Cypress
Fort Worth, TX 76102

President and Fellows of Harvard College
President and Fellows of Harvard College,
1350 Massachusetts Avenue Holyoke Center
Cambndge, MA 02138

Pnnceton University Total
P O Box 48
Panceton, NJ 08544

None

None

None

None

Foundation

Status of Recipient
Public

Public

Public

Public

Publc

Public

Public

Public

Public

Public

Public

Public

Pubiic

Public

Public

Public

Attachment 14

75-2765244
ATTACHMENT 14
Purpose Deductible

2013 Contnbution 10,000 00
2013 Contnbution 2,500 00
2013 Contnbution 2,500 00
2013 Contnbution 42,075 00
2013 Contnbution 100,000 00
2013 Contnbution 10,000 00
2013 Contnbution 100,000 00
2013 Contnbution 6,600 00
2013 Contnbution 10,000 00
2013 Contnbution 117,352 00
2013 Contnbution 1,31000
2013 Contnbution 100,000 00
2013 Contnbution 5,000 00
2013 Contnbution 10,000 00
2013 Contnbution 100,000 00
2013 Contnbution 125,000 00




ONCE UPON A TIME FOUNDATION

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

Relationship to
Substantial Contributor

Company Name and Address

Program for Humanitanan Aid None
Sara Alexander 519 Shady Lane
Southlake, TX 76092

Prune Belly Syndrome Network None
Maryann Hall PO Box 16071
Philadelphia, PA 19154

Retina Foundation of the Southwest None
9900 N Central Expressway Suite 400
Dallas, Texas 75231

Ruth Ellis Center None
attn Gerald Peterson 77 Victor Street
Highland Park, Ml 48203

Safe Haven of Tarrant County None
8701 Bedford Euless Road, Suite 600

Hurst, TX 76104

Stanford University None

Center on Phitanthropy & Civil Society 340 Panama Street
Stanford, CA 94305-6042

Tarant Area Food Bank None
2600 Cullen Street
Fort Worth, TX 76107

Texas Chnstan University None
TCU Mall Box 298000
Fort Worth, TX 76129

The Greening of Detroit None
attn Monica Tabares 1418 Michigan Avenue
Detrott, MI 48216

The Kindemlatz of Fine Arts None
2701 Riverglen Dnve
Fort Worth, TX 76109

The Modem Art Museurn of Fort Worth None
3200 Damell St
Fort Worth, TX 76107

The National Leadership Foundation None
3204 South University Dnve Sute 100
Fort Worth, Texas 76109

The Saving Hope Foundation Fund None
950 Commerce Street
Fort Worth, TX 76102

The University of Chicago None
Nancy Gormley, Director, Gift Services 1427 East 60th Street, Suite 120

Chicago, illinois 60637

The University of Texas at Arlington None
attn Bnan Builta Box 19198
Arlington, TX 76019

The Umiversity of Texas at Austn None
College of Communication 300 West Dean Keeton, A0900
Austin, TX 78712-1069

The V Foundation None
106 Towerview Court
Cary, NC 27513

Foundatlon

Status of Recipient

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

Attachment 14

75-2765244

ATTACHMENT 14

Deductible

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

2013 Contnbution

4,000 00

10,000 00

5,000 00

2,50000

5,100 00

100,000 00

2,275 00

105,200 00

2,500 00

19,250 00

5,000 00

14,300 00

2,500 00

50,000 00

39,435 46

100,000 00

500 00




ONCE UPON A TIME FOUNDATION

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

Company Name and Address

The wamm Place
809 Lipscomb Street
Fort Worth, TX 761043121

Tony Blair Alnca Govemnance Initiaiive
¢/o Lon E Musslewhtte 725 Twelth St NW
Washington DC 20005

Tnnity Valley School
7500 Dutch Branch Road
Fort Worth, TX 761324110

UCLA Foundation
10920 Wilshire Bivd Suite #1100
Los Angeles, CA 90024

Union Gospe! Mission of Tarrant County
P O Box 2144
Fort Worth, TX 76113

University of North Texas

Department of Speech and Heanng Sciences

1155 Union Circle # 305010
Denton, Texas 76203-5017

UT Southwestem Medicat Center
5323 Harry Hines Bivd
Dallas, TX 75390-8002

Uva Fund
PO Box 400314
Chartottesville, VA 22904

VAMOS Unidos
2431 Moms Avenue
Bronx, NY 10468

Van Clibum Foundation
2525 Ridgmar Blvd Suite 307
Fort Worth, TX 76116

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

Yale University

Corporate and Foundation Relations
attn Lauragene Lyons P O Box 2038
New Haven, CT 06521

Nester Santiago Education Fund
Ayala Avenue
Makat City, Philippines

Relationship to

Substantlal Contributor

None

None

None

None

None

None

None

None

None

None

None

None

None

Attachment 14
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—__ ATTACHMENT 14
Foundation
____Status of Recipient Purpose Deductible

Public 2013 Contnbution 2,50000
Pnvate Operating 2013 Contnbution 150,000 6O
Pnvate Operating 2013 Contnbution 35,000 00
Pnvate Operating 2013 Contnbution 125,000 00
Pnvate Operating 2013 Contnbution 7,000 00
Pnvate Operating 2013 Contnbution 37,228 74
Private Operating 2013 Coninbution 265,929 00
Public 2013 Contnbution 100,000 00
Public 2013 Contnbution 2,500 00
Public 2013 Contnbution 1,500 00
Public 2013 Contnbution 2,000 00
Public 2013 Contnbution 50,000 00
Foreign 2013 Contribution 25,000 00
2,450,940 08




